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en A* -^ PC#jc. i - Washington DC 



FRANCHISE AGREEMENT 

ALUED DONIECQ QUICK SERVICE RESTAURANTS 

This Franchise Agreement is dated .^ik^. _^3l_. and made by and between SA®^ 

RQBBtNS-USA, CO. (h o r o ina fte^-^BASKtM-ROBB i riG -), a C a l i fom i n rfi rp o rn tofl. and DUNKIN 
DONUTS INCORPORATED (hereinafter "DUNKIN' DONUTS"), a Delaware corporation. an<H-«60-S 
EAT E RIES IM C fh crcinater 'T(>'^^^^^}7^i-^^=^'tfQ™'^>^^<^*P»fa{i^ all with principal offices in Randolph, 
Massachusetts (such corporations are hereinafter individually or collectively referred to as 
"FRANCHISOR") and the follovtfing individual(s) and/or entity; 

CENTRAL BAKING COMPANY. INC. a Virgmia Corporation 

(hereinafter individually or collectively refen-ed to as "FRANCHISEE") 

This Franchise Agreemer^t includes the Contract Data Schedule General T«™^ ^"^f ""^f!^"^ 
designated as ("ADQSR - 120103 ") and the Special Temis and Conditions identtfied in Item J of the 
Contract Data Schedule below. 

CONTRACT DATA SCHEDULE 
/i., 1 ncMtion of the Franchised Unit (the 'Premises"): 

1329 Kenilworth Avenue . Washinaton . .^^ . .^^°°!f, 

tS^) (street) (city =r town) ^iSS) (^^^^e) 

B. Term : TMrenty ( 20 ) years from the date the Commissacy commences operation. 

NONE (00.00) 



initial Franchise Fee : - 

M^eMEmS^iU^: ■ NONE (00.00) 

r.nntini,mr. Franchise Fee Rate: Five and Nine-Tenths parent (5.9%) of Gross Sates 

Minimum Continuin n Advertising Fee Rate ^°^^ <"°°°' 

Refuftishment Date : (Intentionally omitted) 
Remodel Date : (Intentionalty omitted) 

Transfer Fee : As provided in subsection 10.4 of the General Terms and Conditions, unless another 

amount is inserted here. . No Chanag , 

AnHr,...s for notice to FRANCHISEE shall be at the Unit Premiss, unless another address is inserted 
hefe: ^3^% v,w^.^ .fWik feta ti-i. ^ ^Vf^T/^ V^- °^''^ 

_pecia emrean [x| dd.o2 Additional Provision s for a Dunl^'Donuts Commissary 

Production Facility 
pq nPOO Special Tenns and Conditions Applica ble to a OunJMn' Donuts 



(X] Fn R pflcial Terms and Conditions Aooticable to De velopment of a New Unit 
by Franchisee 



|lf-r/r^ 



The Desiqnated Representetive for this Unit is ( y hn.sTTipW [Mf ilCi 
fpiintmnamkabuve] " 
{Ust only one person. See dsfmitions in General Terms ana Conditions.) 

Arbitration under this Agreement shall be initiated in the cfly and state of Washinqion D.C., 

If applicable, the 'Produdng UnT for this Dunkin' Donuts Unit is tfie Dunkin' Donuts manufacturing unit 
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ALUKD-DOMECQ QUICK SERVICE RESTAURANTS 
FRANCHISE AGREEMENT 

® Deterahcr. 200.1 

GENERAL TERMS AND CONDITIONS 
INTRODUCTION 

Baskin-Robbins USA Co^ a California corporation C'BASKIN-ROBBINS"). Ihinkin' Donute InmnKH-alfd. ;i 
Dclawaic corpoituten ("DUN KIN' DONUTS") and Tbgo's Eateries Int. a Caiiforata cocporadon CTOGO'S") are indirect 
wholly-owned subsidiaries of Allied Domecq PLC. a puWicty-traded United Kingdom mnipanjj. To take advanlagc tif 
synergies hetween them, the three suteidiaiies share certain common fielti md support personnel and fom an unincorptTrated 
division culled "Allied IXimccq Quick Service Restaurant?". A.«! a result of ihc expenditure of iiruc, effort and immcy. each 
subsidiajy has acquired expetietKC md skiU in tha development and operation of food service eslablL-ilinKflts usin;! dlMtiKtiw 
systems and lechrtiques fw the production, distribution. nierchatKliiitng and sale of branded food [sxxlucts. including, without 
ii'initaliim. Bttukin-Robbiivif ice ct«am. yogurt and novelties, Dunkin' Donuijl* datmts. coffee and ficshly baked goods, Togn'!;* 
fresh ^andwiche.s, ijalad-i and ddi plaltct^, and odier uniqiic and distinctive products, services smd bu-siness methods (hereinafter 
each called a "System" and collectively called the "Systenw"). 

The distinguishing characlraistics of these Syistems include, without limitation, distinctive exterior and interior des^. 
decor, color and idetiiificiwion schemes and Etumsihings; specially dtsignctJ tnanufactttring and mcichandisiag equipment; 
unique ami pfopriulary information technologies and software; special menu items; standards, xpccificaijons and prooodures for 
operations, manufeturing. distribution and delivery: quality of products and services offeied; managemeni ptogiBms; training 
nivd assulancc: and marketing, advertising and ptomotional programs, all of which may be changed, sui^lemcntud, improved 
smd further developed frimi time to time by FRANCHISOR as new learning arvd best pr:Klices arc idenlified and mcorporalcd. 

DEFINITIONS 

As used throughout this Agnwment. the following defined terms shall have the following meanings: 

A. The ■■Pinprieiary M arks' ' are cenain proprieary interests, tradcmaifa. service marks, logos, emblems, trade dre.s,s 
and other indicia of origin and trade names, which identify for the public the source of goods and services markcled 
thcrevmdcf and iqjresient lo the public high and uniform slandaids of quality, cleanliness, appearance and service, including, 
without limiialion, OanJb'n' OonuG* owned or controlled by DUNKIN' DONUTS. Bankiit 31 Robbins' owned or 
eonlmllcd by Basfcin-Robbin.s incoipraated {"BRD, and TOGO'S^ owned or controlled by TOGO'S, all of which aw 
regislered trademarks on the Principal Register of the United States Patent mid Trademark Office. 

B, "FRANCHISOR" refers to Dunkin' Donute Incorporated with respect lo the Dunkin' Donuus System, Baskin-Robhin.'i 
USA, Co., with respect m ihe Ba'ikin-RcAbins System and Togo's Eateries. Inc. widi respect to the Togo's System. 

C. "FRANCHISEE" nteans the pcrson(s) or entity who signed thi.t AgreenwnL whidi may include a sole ptxjprielot, all 
partneis of a general partnership, a coiporation or a limited liability company ("LLC'J, No petson or entity may claim an 
interest in this Agreement or any Franchise granted hereby without FRANCHISOR'S prior written approval, 

D, The "Unit" means the branded food service establishment, including die listujes. furnishings, equipment, inwnlory 
and supplies located therein andfor atiadicd thereto, operated by FRANCHISEE pursuant lo this AgiccmcnL If this AgrMOicnt 
nulhcaiites more than one bland, the term "Unil" shall refer to all brBnded <^taiion.s authorized hereby, unles.-! sut:h reference is 
expressly iiinited to any one brand. 

F. The "Premises" means the land and building or die area within a boilding, as the case may be whidi is (i) aRiroved by 

FRANCHISOR, (ii) dedicated to the operation of the Unil, and (iU) i" the exclusive possession and control of FRANCHISEE. 
Some portion of die Premises may be uraler feared possession or control, if approved by FRANCHISOR. 

F, The lerm "I.^a.-se" means Ibe document by which FRANCHISEE occupies and controls the Ptemi.ws, whether die 
laodloid is a ihiid-party or F"RANCKtSOR. or one of its subsidiaries or affiliates. 

G. "Gross Sales" means and includes ail revenue from the sale of all products and services and all other income of every 
kind and nalun: itlaled to the Unit, whether for ca.'^h. by redemption of gift certificates or for ciediL regardless of collection; 
provided however. "Gross Sales" does not include the incidental sales of gift ccrtificales or newspapers, incidental roceipLs 
ftom pay telephones, or any sales taics or other taxes FRANCHISEE collects from customeu for iransimittal to (he ai^iropri ate 



H. The "Dcsign^ed Representative" is the person from time lo time designated by RIANCKISF£ as being responsible 

for the day-to-day operation of the Unit. The Designated Representative must meet FRANCHISOR'S then-current 
qtrali(icaiion,<L including, without limitation, successful completion of FRANCHISOR'S training, and must be audiorizcd to act 
for and bind FTIANCHISEE in all dealings widi FRANCHISOR with respect to the day-tonday qieration of the UniL The 
d Rcptesentatiw is identified in Hem "K" of die Contract Data Schedule of thi' 
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I. The "StandiirUs" arc requirements, spccificmions, criteria, guidelines, prijcesscs, leehniques atid slandards which 

are from rime lo timi: cslablished and revised by FRANCHISOR mth rcspecl to sclccQon and developtucnt of the PJcmisos, 
opefaliOD t»r the Unit and mher a^iects of each Sysiem. Examples of "Slawiarfs" are. without limitation, letiuircracnix and 
criteria for developing the Unit; spccificatjons for the fijcility, eqHipmcBt and products; business processes and techniques 
for the opciation of tfK Unit; and guidelines and sjandanis for quality, dcanliness, a] 



Section 1. Grant of the Franchise and Term 

! .0 This Agn«nwnt granLs to FRANCHISEE the nght, subject to all of the terms and conditions hereinafter sel forth, to 
opemte a Unit .solely at the Premises destiibed in Item "A" of the Ccnttact Data Schedule of this Agreemeni. iiKluding the righi 
lo use. solely in such Unit, the System or Systems and Ptcpriaaiy Marks described in the Special Terrrvs and Conditions 
attached to and made a part of this Agreement (the "Franchise"). The term of this Agreement shall b^in on Uk date hcrcol' 
and shall end on the date described in Ucm "B" of the Contract Data Schedule; provided however, the Franchise shall 
commence upon t!ic occurrence, of gU of the following conditions prior to the initia) (^ning of Ihe Unit <r the transfer of the 
Unit. AS lbs case may tie; 

I 0-1 '£k2Jals!& FRANCHISE5E and its Designated Representative must suctcssfiilly con^jlete the then-current trainisig 
program rotfuined by FRANCHISOR at one or mote of FRANCHISOR'S training cenua^ located in Massachusetts, California 
or at other locations from time to tinK designated hy FRANCHISOR. This tBquiremcnt may be waived or modilied bv 
FRANCHISOR, in whole of in part, in its sole discrelion, if FRANCtOSEE or its Dcsignaled Representative has had 
conipariible training or on-thc-joh experience. 

I .()J2 FiiiaiKinE, Upon request by FRANCHISOR. FRANCHISEE must deliver evidence to FRANCHISOR that 
TOANCHISEE has obtained binding commitmenKi for all financing needed to develop and/or t^rale the Unit. 

1.0.3 DocuflwaHs. FRANCHISEE ttsust execute and deliver to mANCHtSOR all documents related to this Franchise 
customarily required, in then-current forai as pn)vided Iw FRANCHISOR. 

1,0.4 Pavmait FRANCHISEE must, prior to opening or transferring the Unit (as I 
any and all moneys due, including, but not limited to. purchase price, foes, inventory, re 
under the Lease, 

1 .0-5 Es^^SSk FRANCHISEE must have the exclusive right to occupy and use the Premises for at least the Icmr of ibis 
j^eenieiiL whether FRANCHISEE owns the Remises, or leases the Premises pursuant to either (a) a Lease with a third party 
landlcud on terms satLsfyitig FRANCHISOR s then current lease policy and containing provisioas lequiied by FRANCHISOR ; 
or (h) a Lea.ie with FRANCHISOR or an affiliated entity, 

l.O.fi ForaNevf Unit If lliis Unit Ls newly developed. FRANCHISEE must, pri« to die Unit's initial opening, comply 
with all provisions of the Special Terms & Conditions attached to Uiis Agnscment relating to new unit development (Scliedule 
-PID" or "OD", as applicable). 

1.1 The term of *is Agreement shall expire without notice upon any earlier expiration or lerminatioo of a Lease, 
fotcclosure of a moft^age, or olticr event wrhich has the effect of temiinating FRANCHISEE'S possession and ixxupancy of 

the Unit. 

1.2 FRANCHISEE represents and warrants that FRANCHISEE and each individual partner, membei and/or 
shareholder of FRANCHISEE, as the case may be, is a United States citizen or a lawful resident alien of the United Slates: 
that, where applicable, the FRANCHISEE entity (corporation or LLC) is and shall remain didy or^aniKed and in good 
standing during the term of this Agreement; and that all financiid and odier information which FRANCHISEE has provided 
to FRANCHISOR in connection widi FRANCHISEE'S appUcation for this Franchise is Hue atvd accurate. FRANCHISEE'S 
represeatations and warranties under this paragraph 1.2 are a material irjducemenl to FRANCHISOR'S graol of the 
Franchise to FRANCHISEE. 

Section 2, Services Funiished by FRANCHISOR 

2.1) FRANCHISOR agrees: 

2.1 PriiT to flnrt Fnr Ihf Initial np«fjpe .^nh" "fl^t 

le m FRANCHISEE Standards for the design, constraciion. equipping and 

2,1.2 FRANCHISOR shall make available to two individuals designated by FRANCHISEE, one of whom must be a 
party to or guarantor of diis Agreement FRANCHISOR'S then cunsit initial training program with respect to the opetation 
of the UniU at one ot more of FRANCHISOR'S TYaining Centers located in Massachusetts, California and/or at such odicr 
training facility as FRANCHISOR may, from time lo time, designate; and 

U operadng procedures to assist FRANCHISEE in complying with 



fy\ Q 
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2.1.4 H^ANCHTSOR sMl mate available Ic 
ijpcraiion or tlie Unit as FRANCHISOR shall da 



FRANCHISOR shall maimaiii a conlinuing advisory relationship wiih FRANCHISEE. « 
an (if marketing, mctrlmndismg and genera! business operations: and 



in high and unirorm slandard.i of quality, cleanlLness. appearunirc 

2-2-4 I'TIANCHISOR .shall make reasonable efforts to disseminate FRANCHISOR'S Siaiwiards lo iHiientia! suppliers of 
products at the written reque-it of FRANCHISHE. subject, however, to specific rcquirtmtnts and limitations v( each 
aiilliorized Sy-item. 

Section 3. Advertising and Promotion 

3.0 FRANCHISOR has established and administers a roarteiing, advertising anrf sales pnjmotion fund (the "Fund") tor 

cuth of itic Systems, and diiwss Ihe dew:k>pment of all advertising, mariieting and pinmotional ptograms for each System. 
FRANCHISEE'S payments lo the Fundts) shall be used f™ advertising, marMing. promotion, production at»d development 
of alt tulvertising, marketing, promotiotial and other prograttis. product developrnent, merrfiandisiflg, public relations, 
admini stf ativc expeii.sra , programs designed lo increase sales and enhance and further the public reputation of FRANCHISOR 
and each applicable System, and aclivities lelated to any and all of the foregoiBg. The conteat of ail activities of the Functus 1. 
including, without limitation, Ihc mctlin .selected and employed, as well as the area and units to be largeted for such activities, 
shall be «t the sole discretion of FRANCHISOR. FRANCHISOR underwkcs no obligation lo make expenditures for 
FRANCHISEE which are equivalent or proportionate to contributions paid under this Agreement or to insure that 
ra ANCHl.SBF. benefiw directly or on a prorata hasis fram activities of the Fund(s), if any. Upon tiiquest, FRANCHISOR will 
provide FRANCHISEE a statement of receipts and disbuiseroents for any Fund to which FRANCHISEE contributes under 
the terms of this Agreement, pi^paied by an independent public accountant for each fLscal year of the Fund- 

.^.1 FRANCHISEE, prior to using any advertising or promotional materia! dial FRANCHISEE has prepared for use in 

its local area, shall submit such material to FRANCHISOR for review mid approval. If written disapproval of llic 
advertising and promotional matsriiil is not received by FRANCHISEE from FRANCHISOR within fifteen (151 days from 
Ihc date such material i,s received by FRANCHISOR, said materials shall he deemed approved for use by FRANCHISEE, 
un less and u n t i 1 subsequently disapproved by F"RANCHISOR .inwhichevent FRANCHISEE will promptly disconlii i uc an y 
further use lliercof. 

S.2 FRANCHISHE acknowledges that tliis Agreement grants FRANCHISEE no right to u.sc any of the Proprielar>' 
Marks to advertise products andAlr services for order through the mail or by any electronic or other medium. 
FRANCHISEE shall not. without Uie piior written appiwal of FRANCHISOR, use any of Ihc Proprietary Marks on the 
Internet or uny s'tmilar electronic or other communications medium, to promote FRANCHISEE'S business and/or advertise 
and/or sell prtxlucLs and/or serv'ices. Notwithstanding the pre)Vision.s of paragraph 3.1 above, FRANCHISOR'S failune to 
disappiDVc any request lo use Ihe IntemM or any simitar elecBonic or other medium within fifteen (15) days shall rot give 
FRANCHISEE the right to undertake such use. FRAJ^CHISOR shall have the soic right to establish an Internet "home page" 
using ;my of Ihe Proprietary M^ks. ami to regulate the establishmenl and use of linked home page,S by its fiwichisccs. 

for this Unit are attached to this Agreement and contain 



Section 4. Payments 

4.0 FRANCHISEE shall pay to FRANCHISOR the following initial charges and continuing fees: 

4, 1 , Initial Ftanclii.se fee. - FRANCHISEE shall pay FRANCHISOR an Initial Franchise Fee in the amount set forth in 
Item "C of the Contract Data Schedule of this Agreement. Unless the Initial Franchise Fee was prepaid under the terms of 
a Store Development Agreement, live thousand doltan ($S,(X)O.O0) shall be paid upon Ihe execution of this Agreement and 
die remaining unpaid balance within ten (10) days after FRANCHISEE'S receipt of FRANaflSOR's written approval of 
Ihc Premises-, provided however, if the Premises is developed by FRANCHISOR, the balance shall be due in full uptm 
FRANCHISEE'S execution of tiie Lease of the Unit, or on the date FRANCHISEE or the Designated Reprcsent.itive 
commences FRANCHISORS Gaining program, whichever dttie is earlier. 

4.2 lV^a^^^eH^Ie Slart-llp F tx. - FRANCHISEE shall pay a Marketing Start-Up Fee in the amount set forth in hem "D" 

of tlic Control Data Schedule of this Agnscmcni. for a start-up promotional program or such other promotion or advertising 
ptognim as FRANCHISOR may specify. Payment shall be made in fiilt prior to attendance by FRANCHISEE or the 
Desigottied Rcpnesentative at FRANCHISOR'S uuining program or thirty (30) days prior to die scheduled opening of the 
Unit, whichever date is eariier, and shall be nonrefiuidaWe after the Unitcomtnencestjperaiions. 



nilTt'nn^anrlCnmlithr 
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4.:* Co ntmuinj ; F randiist Fees ■ FRANCHISEE shaU pay FRANCHISOR at Pusl Office Box Um . Cluirlottc. North 
Camlina 28201 -UW7 (or to such other address as FRANCHISOR shall from lirae lo unK advise FKANCHISBE in writing), 
on or bcrore Thursday of each week, a -sum determined by niulti plying the Gross Sales of (he Unit foe the seven (7) day 
period ending at the close of husincw on Ihe prcct^ing Sawrday times tha pcTcantage set forth in Item "F." of the t!cintrac( 
Data Sdwdule (jfthis Agreement. 

4-4 Ctmtiiitiinfi Adve rttsmi! Fe e. FRANCHISER shall .dso py, at the same time, foe the .tame seven <7) day period, in 
the san,TC luannef as, and in addition to the payments provided for under paragraph 4.3 above, the percentage set fonh in 
Item "V of llic Coniiatl Data Sihcdulc of this Agreement, of the Gms,>i Sales of the Unit, to orve or more l-undN for 
ailvcrli-sinE, martioting, promolkvn and mhcr purposes, as specified in ,Set:tion 3 of this Agreeroenl. 

4.4. 1 In addition. FRANCHISEE shall participate tti and make additional payments \a the Fund(s) with reaped to all 
advertising, marketing, promotion and other prognuns of each authwized brand at the Unit, which from time to time are 
supported by iwiy-tluKb of the units of such bfond in the market in which the Utsil is located with respect lo local (ifognvms, 
and in the continental Uitiled States, with resipcct to national p^c^glrams. 

4.4.2 If FRANCHISEE waatbori/jedtn use more than one (I) System at the Unit, fees payable underihis paragraph 4.4 with 
respect Va each System shall apply only to that portion of the Unit's Gross Sales which are applictblc to thai Syslcni. a.'* 
ddcmiincd by FRANCHISOR, 

4.5 If any sales, income, excise, use or privilege tax is imposeti or levied by any govranment or govemmemat i^ency tm 
oeeouni of tte payment of fianchise or royalty fees by FRANCHISEE under this Agreement. FRANCHISEE shall pay 
FRANCHISOR a sum equal to the aaaoout of such tax as an additional royalty fee (hut this pnivisictn .shall not apply to federal 
IK- stsrte income taxes imposed upon HO\NOTISOR). 

4.6 FRANCHISOR shall have the right to require FRANCHISEE, upon written notice, to make payments under this 
Agreement by electronic funds transfer or lo a lock-box located at an independent bant. Acceptance of paymenl by 
electronic funds transfer or lo a lock-bos shall not be deemed a waiver of aay rights of FRANCHISOR. If FRANCHISOR 
establishes a direct debit program with FRANCHISEE'S bank for the clccHonic payment of continuing tranchise and advcitisutg 
or sales promotion fees. FRANCHJ.SBE muSi provide FRANCHISOR with all consraits. authtiriy.ations and hank accmmt data 
neeessiiry to effect such electtonic payn«:nL 

4.6-1 FRANCHISEE must complete and dehver to FRANCHISOR such forms as may fern lime to thrw be fequirad to 
effeciuate any changes sa news.'iary to mainiatn EFT capbility. reANCHISEE agiccs (a) to give FRANCHISOR at least 
fourteen days written notice (except in the case of emergency) before making any change lo FRANCHISEE'S EFT bank 
UctounL providing alt information and specimens required to change EFT to the new accotmi; {bl lo pay FRANCHISOR its 
then-current lale fee. plus collection costs and rc^onablc attorney's fees, if FRANCHISEE'S bank ttjects FRANCHISOR'S 
ER" request because of iHsuffidcm funds: and (c) upon demand, lo re|ilace EFT rejcaed by FRANCHISEE'S bank with a bank 
certified or ca.*icrs check in the aggregate amount owed, plus interest, late fees, coilecdon foes, costs of coltection and 
attorneys fees, 

4.6.2 For each week that FRANCHISEE (a) submits a weekly Gross Sales report via ITlANCHISOR's approval 
electronic form over the Internet, and (b) pays the cotiesponding weelfdy continuing franchi.w and advertising fees by EFT. 
FRANCHISOR wrill deduct the fees firom FRANCHISEE'S bank account on or after the Thursday twelve (12) days nftcr the 
Saiurtlay of the week for which sales wete reported. This benefit wiU only become available after ntANCHl.SOR 
implements an electronic form for repotting weekly sales satisfactory to FRANCHISOR, To have this benefit avail.ibic, 
FRANCHISEE must have computer equipment capable of accessing and using the elccttonlc form in the manner required, 
In FRANCHISOR'S discretion or due lo systera feituje, FRANCHISOR may elect to withdraw the electronic form. In any 
such ca.sc. FRANCHISEE must immediately return lo repeating Oros!! Sales in the manner originally i«iuired, 

4,7 l ^te Fee. Interest and Costs, If any payment required under this Agreement is not paid when due. 

FRANCHISEE shall pay. in addition to the unpaid amount FRANCHISOR'S then-cunoU late fee for each unpaid invoice. 
In addition, all amounts payable by FRANCHISEE to FRANCHISOR under any provision of lliis Agreement, if not paid when 
Ihe same becomes due, shall bear interest from the date due until paid at the rale of one and one-half percent (1 J%) per month. 
Of the maximum rate permiacd by law. whichever is Iras. Entitlement to such interest shall be in addition to any other remedies 
FRANCHISOR may hiive. Receipt of any check, draft ot other commetcial paper shall not constitute payment until all funds 
ihcrcfrom arc collected by FRANCHISOR. FRANCHISEE shall pay all collection charges, including reasonable attorney's 
fees, on disbooore*! checks. At FRANCHISOR'S request, dishonored and returned checks will be promptly replaced by 
HI ANCHISEE by a bank certified or cashiets check in the aggregate amount owed, plus interest, late fees, collection fees, costs 
of collection and attorneys fees, set forth in this AgtecmenL 

Section 5. Covenants of FRANCHISEE 

5.0 FRANCHISEE understands and acknowledges the importance lo F^RANCHISOR. FRANCHISEE aiiU other 

frtindiisces. of E^RANCfflSEE's commitmem lo at all times operate tlie Unit in accordance with FRANCHISOR'S Standard-s 
(as defined in Definitions paiagtaph "I"), in order to increase tlte demand for FRANCHISOR'S products, lo pmiect and 
enhance die reputation and goodwill of FRANCHLTOR, to promote and protect die value of the Proprietary Marks and otht;r 
reasons, FRANCHISEE agrees to devote continuous best efforts to successfully develop, manage and operate the Unit and 
to enhance the goodwill of die Proprietary Mari« authorized by this Agreement and die Systcm(s) as a whole, 

5,0,1 If, in any consecutive twelve ( 12) month period, FRANCHISEE shall receive two (2) or more notices to core any 
default under this Agreement, FRANCHISOR shall have the right, in addition to all other remedies svaibble. to lequirc that 
FRANCHISEE (in heu of any Designated RquresenUlive) devote full time lo managit^ the day-to-day opeialian of the Unit. 
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XiU 1-TlANf :i tlSKt: agtt-es lo opcralc Ihc Unii in siricl acconkiico wiili all of f-RANCHlSORs Skuidmls as ii«y may fc 
L-nniuiunicaiod )o FTIANCHLSEE from time In Ume, Staii(k«!s shali be estoWisbed For und dislritiuted to liaiictiLscX'i gciscialij 
and/of rRANCHISEE spccificaJly. in such form and conteni as FRANCHJSOR maj from limi: t» limc in its wile discreiion 
prescribe. Standards arc copyrighted and FRANCHISEE shall not at any time copy, duplicate, recoirf or (Ulienvise repmduce 
imv materials, ir whole or in part, which sa Iot* the standards or other proprietary intirrmalion. or otbarwisi; make the same 
available lu any UFraulhurizcd penstm. PRANCllISItE shall at alt lintss maintain the documents emttodying (he Standanls at the 
I Iril (nr :il FR ANCHISBF.'s principal offices, if not the Unh) and shall ensure that such di>curoents are kept current and up l^■l 
(lati;. In tlw event of a dispute as to the contents of the Standards, the [erms of tbc master enpyf s) nuiintained by FRANCHISER 
steitl controL 

S ,0,3 FRANCHISEE acknowledges feat comffete uniforiTHty mny not be posssiWe or practical throog^iKit the Systemts) and 
!ij;roe.>! thill f=RANCHISOR trvay from limc to time vary Slandaids, as FRANCHISOR may dssan tieces.sary or desimblc for the 
SyitcmtiiJiwthelMt, 

5.1 UaB_fipaBl!SBSi - l-*RANCHtSEI5 strati keep the Unit open and In timlinuous nivrmal operation for such hours ii.<. 

ITIANCHISOR shall front time lo tinic direct, provided, however, no longer than the ma.tmtuni number of hours (kt day 
permilled by law. on ail days, unless prior written approral is obtained from FRANCHISOR or unlcs,s raANCHISOR 
nllierwise dttecls in writing. In cvinttection therewith, hut without limitation, FRANCHISEE ftirthcr agtees as follows: 

;^. 1 . 1 h'RANCHISLIF. Khalt D.sc all products, nuilerials, ingredicDLs, strpplies. paper goodx, unifumiK, fi^tturcs. furpLshings. 
signs, equipment, method.'! of qitetior and interior design and construction sad niethod.s nf pi-oduct storage, handling, 
preixuniioii. packagiog, delivery and sale prescribed by FRANCHISOR, Al! such items must eonfomi to FRANCHISOR s 
.S[iuidnrd.s. FRANCHISOR reserves the right to specify any itetn by brand. FRANCHISEE shall carry tnu the business 
covered by this Agreement in accordaticc with Ihc operational Slafldarda established by FRANCHISOR and set forth in 
CSANCHISOR's operating manuals and odier documents a.s ihey presently exist or shall csinI in Ihc fumte or as may be 
se disclt>.-«ed (o franchisees from lime to time. 



5.1.2 FRANCHISEE shall refrain from using or selling any products, materials, ingredients, supplies, paper goods. 

tinifortns. Fixtures, furnishings, signs, cquipnienl and methods of product slarage, handling, preparation, packaging, 

merchandising, and delivery, or any other items of any kind, which do not meet FRANCHLSOR's 

limitinji the gcnenilily of the foregoing, FRANCHISEE shall immediately rectify all liazatdous si 

remove and destroy any and all hazardous pwducis. For purposes of the foregoing setitetice, "hazartlous situaticms" ale thos-e 

which have the potential to cause injury, illness or death, and "hazardous products" ,Tre products which are until for huiiiau 

consumption or which have the potential to cause injury, iUnes!! or death, 

5, 1 3 FRANCHISEE shall offer for sde all products that FRAMCHISOR may, from time lo time in its sole discretion, 
designate in writing as aj^iroved for sale at the Unit. FRANCHISEE shall sell, distribute and deliver such products only in 
weights, sixes, forms and packages as are approved in writing by FRANCHISOR, FRANCHISEE further agrees lo 
discontinue offering for sale any product that [FRANCHISOR may, at any later time, in its sole discrerion, by written notice 
witlidraw appruv.-il for snic at lire Unit; and FRANCHISEE agioes Ui refrain tmm offering for sale any product or produce 
which have nin been Jcsign^ucd in wriring as appi^ved by FRANCHISOR for sale at (he Unit, FRANCHISOR may 
disapprove FRANCHlSf-F.'s siiic of any proiluct(s) or FRANCHISEE'S participation in any programCs), in (he event 
FRANCHISE!! fails lo comply wiih operational .*iUndaids at thetJniL f'TtANCHlSEE shall have sole and complete discretion 
as to the price FRANailSEE charges for all producLs. 

d producls lo meet rhe dcnianil \>{ 

5- 1 .5 FRANCHISEE shall purchase all food pnxiucts, supplie.-;, equipmeni and malerials tEquiied for the operation of the 
Unit from FRANCHISOR or from suj^lieis who (aj demon-strnte, lo the reasonable satis paction of FRANCHISOR, the ability 
to meet all of FRANCHISOR'S Standards for such item.s, (b) possess adequate capacity and facilities to supply the need,? of 
FRANCHISia; and other franchisees in the quantities, at the times and wiUt the reliability requisite to an efficient operation, 
and (c) have been approved, in writing, by FRANCHISOR, Prior to purchasing any items from any supplier not previously 
approved by FRANCHISOR, FRANCHISEE shall submit to FRANCHISOR a written request for appnjval of the supplier. 
FRANCHISOR may require that samples from the supplier be delivered to FRANCHISOR or lo a designated independent 
testing laboratory forte^ng prior lo approval and use. FRANCHISEE shall pay FRANCHISOR a fee not to exceed the actual 
cost of the test; provided, however, no fee shall be charged for the Rntl test requested by FRANCHISEE in any calendar year. 
This paragraph Ls subject to Special Terms and Conditions which contain additional provisions and limitations specific to the 
Sysiemfs) authorized [<x the Unit by this Agreement. 

5.1.6 FRANCHISEE shall maintain, at all times and at FRANCHISEE'S expense, the interior and exterior of the Unit and 
nil Fixtures, furnishings, signs and equipment in tire highest degree of cleanliness, orderliness, <>anilalion and repair, as 
tiMSonably requited by FRANCHISOR. FRANCHISEE shall make no material allerattoti, addition, replacement or improve- 
ment in or to Uk interior or exterior of the Unit (including Ac parking lot and landscaped areas) without FRANCHISOR'S 

3.1.7 FRANCHISEE shall comply with all civil and criminal laws, ordinances, rules, regulations and orders of public 
authorities pertaining to the maintenance and operation of the Unit. inclutJing, tail nol limited lo, those fdating in health, 
safely, jtanilatign, employment, environmenlal regulation and taxation. 



Case 1 :06-cv-01 831 -RBW Document 3-6 Filed 1 0/25/2006 Page 7 of 32 



5,1.7.1 FKANCHISEE agrees to maintain a^ hu-siness records provided in subsection 5.3 below, and tii furnish lo 
FRANCHISOR wilhin five (5) days aftet receipt or written demand theiefor, copies of till cusltittler complaints anJ notices. 
Wiiniingx. citation."!, inspection repotls and other communications leialed to the Unit (ram public authorities. rRANCHlSEE 
hereby authorizes any such public authority to provide FRANCHISOR with copies of such notices awl/or communications. If 
any suit, invesiigaijon or other legal pniceeding iBiaied to FRANCHTSEE's business should be commenced bv or against 
h-KANCHlSEE, FRANCI«SBE shall immediately notify FRANCHISOR thereof ami keep r--RANCmSOR c«niiiiuoii>!iy 
julvised uf the .status i>f the mater. 

.■^.I.H FRANCHISEE shall manage the Unit at all limes with at least two 12) individuals, one of vvhdm must be 
FRANCHISEE, or a partner, shareholder or member of FRANCHISEE, either of whom must be the Designated 
Representative and both of whom muit have successfully completed FRANCHISOR'S truiainj; pnigram. Bolb individuals 
must have literacy and fluency in the English language sufficient, in FRANCHISOR'S opinion. In satisfactorily tumplele 
PRANCHlSORs training program and to communicate with employees, cuslomeiii, and suppliers. If l-RANCHISEE 
operates more than one tmil, raANCHISOR requines that each adtlitional unit be ttwnagcd by a Designated Kepre.wntHiive 
approved by FRANCHISOR. 

5. 1 -8. 1 Itl die event of any resignation, termination, disability, deadi ot other incapacity of the 
FRANCHISEE shall notify FRANCHISOR m writing of the mime of a qualified successoi 
possible, but in no event later than two (2) months after such event. 

5. 1 ,8.3 FRANCHISEE shall hite, train and supervise efficient, compelent and courteous employees of good character tor the 
operation of tile Unit and shall ensure (hat all such employees are trained in accardance with FRANCHISOR'S training 
procedures. FRANCHISEE is soMy tesponsible for hiring and discharging employees of the Unit, and for selling their wages 
and terms of employmenl. FRANCHISEE shall ensure that all employees whose duties inctude customer service have 
sufficient litctacj and fluency in the Engfeh language to adequately serve the public in the Unit. FRANCHISEE (or the 
DesigmOed Representative, as i^jecified by FRANCHISOR) shall atletvd, and FRANCHISEE shall require etnployees ai the 
Unit to attend, such further training as FRANCHISOR shaU from time to time reasonably require. Tile cost of training 
materiak, salaries, accommodalioas and travel eipffnses, if any, of FRANCHISEE or any crther individual employed in die 
Unit will be borne entircly by FRANCHISEE, FRANCHISEE will bear the cost of all training programs except FRANCHISOR'S 
initial muning program leferred to in paragraph 2. 1 .2 of (his Agreement. 

5,1.9 FRANCHISEE shall accurately report nil Cross Sales to FRANCHISOR and implemeul all procedures 
recommended by FRANCHISOR to minimize employee theft. FRANCHISEE fiirthei acknowledges and agiee.-: that 
employee iheft shall not relieve FRANQUSEE of the ubligalion to make all payments to TOANCHISOR based on Glos,s 
Sales pursuant lo Section 4 of this Agreement and that accurate reporting of Grosis Snk-s requires, among other things, 
compliance with all Standards related dicrelo and recording all sales at die time the product is delivered to ihc purchaser, 
imrluding. without limitation. reUiil. wholesale and bulk discount sales, whether for cash, by redemption of gift cenificatcs or 
coupons, or sales for which payment may he deferred. 

5.2 IM h, Recortlit and Reports. FRANCHISEE shall keep full, complete and accurate books and accounts widi 

respect to the Unii, in accordance with generally accepled accounting principles and all requhcments of law and in Ihe form 
and manner prescribed below or as from time to rime further prescribed by FRANCHISOR. Commencing upon the opening 
of the Unit: 

5.2. 1 FRANCHISEE shall submit lo FRANCHISOR, on or before Thursday of each week, on a standard form approved 
by FRANCHISOR, a signed statement of Gross Sales at the Unit for the seven (7> day period ending al die close of business 
on ihc preceding Saturday, along with all moneys required to be paid under Section 4 of this Agreement. 



5.2-3 FRANCHISEE shall submit lo FRANCHISOR, on a standard form ^proved by FRANCHISCHl, within forty five 
(45) days after the ctose of each applicable period, a profit and loss slaremenl prepared in accordance with generally accepted 
accountmg principles, alongwitha balance sheet fmcluding a statemen t of retamed earn ings or partDeinship account) (i) for the 
first six (6) months of each of FRANCHISEE'S fiscal year; and (ii) forUie full twelve(12) moadis of each of FRANCHISEE'S 
fi.scnl years. FRANCHISOR shall have die right, in its sole discrciitjn. lo require Ihai such annual financial stalenvents be 
certified by an independent certified public accountant or such other independent public accountant acceptable lo 
FRANCHISOR. 

.S.2.4 FRANCHISEE shall submit to FRANCHISOR, at die dmes and in the form required, such other periodic reporis and 
information as may ftom time to time be prescribed by FKANCHISOR. 

5.2J FRANCHISi^ shall preserve, in die English language and for the rime periods set fordi below, all boots, tax returns, 
ig records and supporting docoment.i relating to the FRANCHISEE'S business operations at the Unit (hereinafter 
the "Records"), including but not limited to; 

a. daily ca-sli reports; 

b. cash receipt.') journal and general ledger; 

c. cash disbursements journal ami weekly payroll register; 

d. monthly bank statements, and daily deposit shps and canceled checks; 

e. all business tax returns; 

f. suppliers invoices (paid ajid unpaid); 



m 
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g. d[itcd tiish register Uipcs (tlclailEd antl summary); 

h. seini-annuiJ balance slieets and monthlv prtiRi aiit! loss stamniGnfi; 

j. recortis of promotion & coupon redemptions; 

k. such rtthtir tteords and infomialiwi as FRANCHISOR may from tjme to tinii; request. 

MtANCHISliF- shall be iwrmitted to preserve Records ami submit rcpons elccirontcally. in aectrdatict* with FRANCHISOR s 
Kelail InformaLion System ("RIS") and/or other rBquirEmente. or otherwise with the prior written approval of FRANCHISOR 
During the icmi tif ihw Agreement. FRANCHISEE shall preserve and make avaiiahk to FRANCHISOR all Records lV>r no 
les^ thiiii ihf current liscal year ;md the three (3) immediate-past fiscal yeani, pnrtbt^e (31 year:; after the date of any tr;insfer 
oj jiin' iiiii:resi in litis Asrecmcni. llic transferor of such imeresl shall prtseivc and make avullahlc to FRANCHISOR ail 
Recimls iifits last three (^) tiscal years of operation tinder this Agreement. For a period of three (3) years after the enpiralion 
til iho lenii of I his Agreement {or after any earlier termination thfirsof] FRANCHISEE shall preserve and make available lo 
FRANCHISOR a!l Records for die bist three (3) fiscal years of FRANCHISEE'S business operation at the Unit. 

5,2.6 Retail liiformaljo n System FRANCHISEE shall reeord ail sale! at or froni the Unit at tlic linic of sale, in acconiisiice 
with FRANCHISOR'S procedures and on devices, ihc make, model and serial numbers of w-hich have been iotiividually 
upproved In writini; by HtANCHlSOR. Such devices must record accumuialed sales in a maimer that cannot be turned back 
or reset, and must tetain data in memory storage in the event of power loss. FRANCHISEE .shaU. at its sole vost and expen.'ie, 
upon notice from FRANCHISOR, purchase or lease and install a unit aiid/or network information teclmology system, includ- 
ing compulets. printers, touch heads, cash drawers, software and other equipment designated by TO ANCHTSOR for the Unit 
thereinafter for cotivenicnce called "RIS'l. The term "RIS" include.^, without limitation, all hardware and software de>tgn3(cd 
from time to time by FRANCHISOR and the data stored thereon by FRANCHISEE. Some or all components of RIS may be 
licensed to FRANCHISOR and used by FRANCHISEE a-s a sub-licensee. FRANCHISEE shall use RIS .solely in connection 
with the openition of the Unit, in the raatmer specified by FRANCHISOR from lime to time. FRANCHISEE shall comply 
with such icquitcments delcrmlited by FRANCHISOR from time to tinK regarding maintenance, irjiiiing. storage and 
salcjuartiini; of data, neeortls. rejxjrfci and trther matters relative to R IS, 

5,2.f). I FRANCHISEE shall, at its sole cost and expense: (a) attend, and/or cause the DiMtgniited Representative and/or 
employees in the Unit to allcnd. such initial and other RIS training as is specilied by FRANCHISOR; (b) maintain RIS in 
contintious operation at the Unit: (c) purcha,<!e an ongoing maintenance and support contract from an approved supplier ;aid 
replace tlw RIS components jls necessary, (d) upgrade RIS from time to time as may be reasonably required by FR ANCI tIS( W; 
(c) permit FRANCHISOR immediate access to RIS. electronically or otherwise, at all timat wiUioiti prior notice to 
FRANCHISEE (,>;uch acces.s .shall not ttttreasonably interfere with FRANCHISEE'S itoiroal Unit operations): and m in.xtiill 
and maintain telephone or t>ther service required by FRANCHISOR to permit such access. 

5.2.6,2 FRANCHISEE shall, at iw sole cost and esperoe. upon FRANCHISOR'S taqucsl. rcplaee RIS with the computers, 
printers, touch heads, cash drawers, software and other equipment designated by FRANCHISOR from time to time as 
franchisor's then-current unit and/or network information system. Sutrh repiacemeol": shall take place wiien deemed 
advisable by FRANCHISOR given the age, cost lo operate, condition of the information system then in the Unit, the 
then<urtcnt and anticipated technology, the information systems then in use at other Units, Ibe needs of the System(s). sutd 
ntlUT factors as may be relevant. 

s, sales, or profits, if any, which may result from 



.1,2.7 FRANOnSOR shall Ueat any Records received from FRANCHISEE punsuant to Uiis subse«ioii 5.2 as. ronlidcntial, 
except that infi™matkja maybe released (a) lo any pcison entitled to die same under any Lease; (b) in connection with any ciHiil 
order, legal proceeding or other dispute itsolution process, whedier instituted by FRANCHISOR or any other party: (c) to a 
pro.«^)eetive transferee of any interest subject to the provisions of Section 10 of this Agrsement, and (d) as incorporuled 
into anonymous general Inrorrnation disseminated to FRANCHISOR'S franchisee.? and pmspcclive ftniKhL<(ees. and in the 
formulation of plans atid policies in ttw interest of the Systi.'m(s). 

3,3 liiiairaoce. FRANCHISEE shall prttcuic, before the commencement of business, and maintain in full force and 
effect during the entire term of this AgreemenL at FRANCHISEE'S sole expense, an insurance policy or policies protecting 
FRANCHISEE and FRANCHISOR, and their diicelors and employees, against any loss, liability, including without 
limitation employinent practices liability, or expen-se whatsoever from, without limitation, fire, personal injury, theft, death, 
properly damage or otherwise, arising or occurring upon or in connection with FRANCHISEE'S operation of the Unit or by 
reajKin of FRANCHISEE'S occupancy of the Premises, 

,S..1. 1 Such policy or policies shitti inclttde: 

5.3. 1 . 1 contmcrcial general liability insurance, including but not limited to, product, contractual, and owned and no^^nvned 
vehicle (iability coverages, with an aggregate single limit of two million dollars ($2,000,000.00) or such higher limit as 
FRANCHISOR, in its sole and absolute discnslioo, may from time to lime require, and ns tnay bo required uiKlcr the terms of 
ainy Lca.«!e or underlying lca.se for the Unit, for bodily injury and property damage combined: and 

5 J. 1.2 "An Risk" property damage in.wnincc, including without limitation flood and earthquake protection, for the full 
replacement cost value of the Premises and ail other property within or rclathig to the Unit, including signs, with no 
:e clause and with a tieplacemcnt cost clause attached: ami 
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and, if applicubie, boili;r insurance: and 

wiirkur's eompensulion and such sLatniory insuninci: as may be required in iht suiti; in whii.-!) 

5.1 2 Ail insunmce required under ihe leims of this Agreement (i) shall he written in the names of FRANCHISEE. 
[TiANCHlSOR and/or other party or parties designMciJ by FRANCHISOR, as their respective interest may appear, by 
insurance cumpiuties reasotvahiy acceptahle lo FRANCHISOR; (ii) shall contain provision!! denying to tire insuitif acquisilicn 
by .subrogation uf rights of recovery againsl any patty named; (iii) shall piovide that (anceliati™ or alteration Ciinnoi he made 
without at lea.5t thirty f30) days written notice to any party nained; and (iv) shall not be limited io any way by reason of any 
insurance which may be maintained by FRANCHISOR or any othej- party named. 

53.3 Duiing the term of diis Agtecmcnt. FRANCHISEE shall promptly unless otherwise directed by FRANCHISOR. 
(but in no event later than ten (10) days afto-any such policy becomes effective or such payment is dtie) furnish FRANCHISOR 
widi duplicate originals of all insutauce policies, including renewal and replacement policies, together with evidence that .-dt 
premiums h.ive been paid. If at any lime FRANCHISEE feils lo comply with the provisions of ihis subKeclion 5.3. 
FRANCHISOR, in addition to all other retnedies available, shall have the right (but not the obligatitin) to obtain iind/or 
mainuiin such insurano! with respect lo the Unit and/or Ptwnises, al FRANCHISEE'S sole expense. FRANCHISEE shall pay 
FRANCHISOR when and as billed For the cost of premiums thercfot. Maintenance of insurance and FRANCHISEE'S perfor- 
mance of the obligations contained in this suKoecUon 5.3 shall not relieve FRANCHISEE of liability under the indemnity 
et fonh in paragraph 5.4 below. 



5.iA. Each of the patties hereby waives any and all tights of roeovery again.sl the otho- parties hereto, or against the officer*, 
employees, agents, and tepiesentativ^ of such other patties, for damage lo such waiving party or for loss of its properly or the 
pn>perty of others under its contnri to the estent that such los,-! or damage Ls insured againia under any insurance policy in force al 
the time of such iosswdamage, FRANCHISEE shall, upon obtaining die polices uf insurance requited hereunder, give notice lo 
the in-surance canief or carriers Ijiat the foregoing mutual waivei- of subrogation is contained in diis Agreement. 



5.4 I ndcnmlScaiton. FRANCHISEE sball save defend, exonerate, indemnify and hold harmless FRANCHISOR, and 
each of them, and the subsidiaries or each of tliem, and their respective olSoct^, directois, employras, agents, successors and 
assigns, from and against f i) any and all claims based upon, atisjng mil of. or in any way related lo flie operation or eotidition of 
any part of the Unit or the Premises, (he conduct of business thereupon, tte ownership or possession of neal or personal property 
awl any negligent act. misfeasance or iraofMsancc by FRANCHISEE or any of its agents, coniractors, servants, emptoyees. or 
licen-sees, and including, without limitation, all obligations of FRANCHISEE incutied puisuan! to any provisions of this 
AgiBesnent, imd (ii) any and all tb^ (indudtng reasonable attorneys' fees), costs and other expenses incunral by or on behalf of 
FRANCHISOR in the investigation of w defense agaimil any and nil such claim.s. 

5.5 Refitrbi-'ttl' PCiit & Remodd of the Pif "■*■«■«■ FRANCHISEE shall timely complete future refutbishmenls and 
remodels uf the Unit in accordance with this subsection 5,5. Such refurbishnients and remodels are in addition lo 
FRANCHISEE'S continuing obligations lo maintain, repair and replace all equipment, signage, furnishing, decor and 
per.<ional property related to the Unit in accordance with FTtANCHISOR's standards. FRANCHISEE'S obligations to 
mainlain, repair and replace shall not be delayed or deferred pending or in anticipation of any such rcfiirbishment or remodel . 

S.5. 1 No later than the Refutbishment Date set forth in hem "G" of the Contmct Data Schedule of diis Agreenicnl. and al 
the end of each len (10) year period theiratfter (if this Agreement is renewed). FRANCHISEE shall isfutbish the Unit in 
accotdancc with FRANCHISOR'S then-current refurbishment standards. It is intended that the cost of the initial 
refurbishment shall not exased S10.000.(m and that subsequent refurbisbments shall not exceed $ 10,000.00 increased by the 
same percentage as the increase to Ibe Consumer IMcc bidex (all cities average) (wblished by the U.S. Department of Labor 
tor the period from the Refutbishment Date to the date of subsequent refutbishmenL The refurbishment requheii of the 
FRANCHISEE shall be generally the same as then required of units of the same age and condition. The above tefuitii.shing 
costs do mot itKludc cos« for required maintenance and repair or casts (o upgrade, change or replace the Retell biformatton 

5,5 .1 No later than the Remodel Date set forth in ItEm "G" of the Conbucl DataSchcduleofthis Agreeraent, and al the end 
of each ten (10) year period thereafter (if this Agreement is renewed). FRANCHISEE ^all remodel ihc Unit in accordance 
wilh FRANCHISOR'S Ihen-cutrcnt remodeling standards (including but not limited to fixtures, furnishings, signs and 
cquipmcnD-Theremodelingtequiredof FRANCHISEE shafl be generally the same as then required of units of the same age. 
condition, iocaiion and geogrsyjhic region. 

5.5.3 FRANCHISEE acknowledges and agrees dial llietequiremenLs of this subsection 5 J arehodi frasrajable and necessary 
to ensure continued public acceptance and patronage of the System(s). lo avoid deterioratioo or obswlesccncc of the Un^ and to 
take advantage of changes and imptovemenls in design, concept and decor. 

5.6 CitMS-Guarantee. hi the event FRTU^iCHiSEE or any partner, member or shareholder of FRANCHISEE, now 

holds or hereafter aequiies an interest in any other unit franchised by FRANCHISOR. FRANCHISEE shall be jointly and 
severally liable to F"RANCHlSOR as guarantor of the ohligations of the franchisee under each franchise Agreement for such 
Mher unit(s). Included in such guaranty arc. without limitation, payment of all franchise fees, advertising fees, equipment 
payments, note payments, rental and odier Lease payments to FRANCHISOR or .-lay of its subsidiaries, if appUcable. 
collection fees and general receivables now or hereafter due and payable to FRANCHISOR or guaranteed by 
FRANCHISOR to any third party. FRANCHISEE'S liability under this paragraph shaU be limited to the extent that the 
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toial sum duE mtl payable by f-UANCHISEE upon ihe ajxount or (lebt of nny other TrancKsee in ddauU shall not exceed the 
tout intercsl (as liereinafter defined) thnt the common shareholders), nacmbcr(s) or partiiei^s). as the case may be. huiii in 
I'T* ANCHtSEE. For litis purpose, "interest" shall iiKlude without rmiilaiirai, ajl equity to. assets, rea] estate inieresjs of, lo;ins 
•IT other rinandal intcBe,«;Ls of FRANCHISEE, held by or controlled by the common shareholdcrfs), memberfsj or partncits) or 
their immediate Family, as the case may be. TTie terms of this paragraph shall not operate to extend any personal goamnty of 
;iuy Ua.se obltgiilions by any shateholficrts). members) or partnerfs >, after such guaranty shtdl have ended by its tarms. 

5.7 FgilCHlSfiEJlnlto- FRANCHISEE nmy be a sole imiprietorship. a general partnership, a corporalion or a 

limited liability company ("t-LC"). PRANCHLSEE may not be a limited paitnership, tnisl or other entity not .specifically 
autliori-«!d herein or approved by FRANCHISOR in writing. 

5.7. 1 Corporation. If FRANCHISEE is a coiporaiion, fl) said corporation's charter shall provide that it ts autbori?£d to 
opciate the Unit as provided under Ibis Agrocmeni; (ii) all shareholders of the torporation shall enter into a written 
Agreement, in a form sMisf»ctory lo FRANCHISOR, to jointly and severally guaranty the fijU pyinent and perfonniuictf of 
the corporation's crtiligations to FR ANCHI.SOR and t<i assume all pergonal obligations irapiircd of partners, members and/or 
.shareholders etjntaioed in this Agreement; (iil) each stock certificate of the corporation Shall have conspictiously endorsed 
upon it a statement that it is held subjtsct to, and thai further assignment or transfer thereof is subject to all rcslrictions !tnpo;;ed 
upon transfet^ by this Agreement: and (iv) no new shares of common or preferred voting stock in the corporation .shall be 
ix.sued to any person, persons, partnership, aisociation, IXCtH^crapoiation widiout obtaining FRANCHISOR'S prior written 
consem, pursuiwl to Section 10 of this Agreement, FRANCHISEE sliall at all times maintain a current list of all (wnen? of 
record and all beneficiaJ owners of any dass of voting stock of FRANCHISEE and shall funri.ih ihe list to FRANCHISOR iipm 

5.7.2 LLC. If FRANCHISEE is an tXC. (i) said LLC's operating agroement shall provide diat its activities arc limited 
to operating the Unit as provided under this Agreement; (til all members of the LLC shall enter into a written agreement, in 
a form satisfactory lo FRANCHISOR, to jointly and severally guaranty the full paymerjl and perfofmance of the LLC's 
obtigalions to FRANCHISOR and to assume all pcrsotial oHiptions required of partner.*, members and/or shareholders 
contained in this Agreement: (iji) the LLC's operating agreement shall pt^jvide that any assignnienl or iransFer of 
membership inletestR in the LLC is subject to all restrictions imposed upon transfers by this Agtcetnent; and (iv) no new 
membership interesHsj in die LLC shall he created for, issued or granted to any person, persons, partnership, association 
LLC or corporation without obtaining FRANCHISOR'S prior wriuen consent, pursuant to Section 10 of this Agrccmem 
FRANCHISEE shall at all times maintain a cun^t ILsi of all members of record of l-'RANCHlSeE and shall fnmish tlit- list lo 
FRANCHISOR upon request. 

Section 6. Certain Rights of FRANCHISOR 

6.0 In ordfff to pnascrve die validity and integrity of the Proprietary Marks and to assure diM theStandanls of die Syslem(s) 
are propeily employed by FRANCHISEE in the operation of Ihc Unit and. in general, to verify FRANCHISEE'S compliance 
will] the terms ofdits Agreement, FRANCHISOR, or its agents, shall have the right, at all times, widi or without prior notice 
lo FRANCHISEE, to enter and inspect any and all public or private area(.s) of the Unit and to select materials, ingredients. 
producLS. suf^lies, paper gmxls. unifonns, fixtures, furiii.'fhings, signs and equipment for evaluation purposes to ajisure ihal 
the.se items conform to the Standaids of the Systemts). During tbe course of any such inspection, FRANCHISOR may photo- 
graph or videotape any part of the Unit, whether or not FRANCHISEE is present. FRANCHISOR may require 
FRANCHISEE to ncmovc any item which docs not conform to applicable Standards. FRANCHISOR may also, at 
FRANCHISEE'S expense, remove or destroy any item which does not conform to applicable Slandarfs. 

6.1 If FRANCHISOR finds any condition on the demises which FRANCHISOR deems to be haiardous, unsafe, 
unhealthy, unsanitary, unclean or in material disrepair, FRANCHISOR shall have the following rights in addition to all other 
rights sel fonh in this Agnsment; 



FRANCHISOR slrall have die right lo require FRANCHISEE to in 



and/or to req ui re such other actions as FRANCHISOR, i n its sole discretion, deems necessary, whenever dt 
that any products in d>e Unit are contaminated, or for ixher nastms of immment risk to public heaUi and safety, FRANCHISEE 
agrees lo notify FRANCHISOR immediately of any subjected product contaminauon or odwr violation aflectSng jn*lic healdi or 
.safety and to promptly Uikc any action which FRANCHISOR requires in connection dierewjth. FRANCHISEE sliall be solely 
responsible for all lossics. costs or other expenses it incuts in complytng with the provisions of this subsection 6. 1 ; audfor 

6. 1.2 FRANCHISOR shall have die right to immediately remove or destnoy, at FRANCHISEE'S enpense, any ptoduct 
which FRANCHISOR believes to be hazardoos, contaminated or to otherwise pose an imminent risk to public hcallh or 

6.1.3 FRANCHISOR shall have the right to give FRANCHISEE twenty-tour (24) houni writlen notice requiring the 
Cortection of an unsale, unhealthy, un.«!anitary or unclean condition, or thirty (30) days written notice requiring maintenance, 
repairs or alterations to the Unit or correction of any other Standards violation, If FRANCHISEE has not wiUiin thai time 
corrccied the cimdMon or completed die maintenance, repairs or altcrelions, as the case may be. [TlANCl IISOR may enter 
the Unit, without being guilty of. or fiable for. trBsj»a.is or tort, and may cause the eondidon lo be coueclcd or die maintenance. 
rE|inir. or atteration to be completed at the expense of FRANCHISEE and withrai! prejudice to any other rights or remedie.-; of 
1--RANCH1SOR- 



Gcni'ntt Terni^ am! Cutu 
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fi.2 111 scldilKm to t-"RANCHISOR's righl lo access information ihcoa^ Ihe Retail InfotmMkra Sy«em and otherwise. 

FRANCHISOR'S rcpresenlalives shaJi have the righl m examine FRANCHISEE'S original bocjta. RcconLs and supforting 
iliKrunicnls ;il rcasiiMibk limes, and lo perform, with or without notice to FRANCHISEE, such inspections, tests and other 
iiiiiily^es iK i! ikems appropriate to verify Gross .Sales at ihc Unit- If FRANCHISOR determines thut the Gross Sulcrs 
™a'ncHISEE repOTted to FRANCHISOR are les.s than the Gross Sales a.«Krtained by FRANCHISOR'."! analysis. FRAN 
CHISUH shall immcrSiately pay to FRANCHISOR all amounts owing to FRANCHISOR, the applicable Fund ami 
FRANCHISOR'S aflilialed landlord torporation ba-sed upon the cotrecled Gros,s Sales. If an analysis is undertaken duf to (ii 
FRANCHISEE'stailufEto mainusin the Retail Information System in continuous (^ration, or(ii) FRANCHISEE'S fiiilure lo 
prepiire, deliver or preserve stiilerai-nis nr Records required by subsection S.2 of this Agieennart. or (iii) if any analysis of 
FRANCHISEE'S books and Rctorils resulis in the discovery of a discrepancy greater than three penccnl 0%) in the Gross 
Sales reporled by FRANCHISEE, l-RANCHISEM shall pay. in iiddition t.. the unpaW amounts owed FRANCHISOR, its 
affiliated landlord corporation ajid the applicable Fund, interest thereon frorii Ihe date payment was due, at 18% per annum or 
the higlicst pcrmis.'sibic taic. FRANCHISEE shall also reimb«rsc FRANCHISOR for all related expenses, including, Imji not 
limited to, rcasonabte investif ation, accounting and legal fees and other resLsonable expenses and ctwis such as irauel. payroll 
and overhead expenses for FRANCIiISOR"!i employees. Such paynwnts shall be without prejudice to any other tcmedies 
FRANCHISOR may haw under tliis Agreement, including the tight m tcmiimiie this Agreemcnl. without opportunity to cute, 
in the case of intentional under-reporting of Gross Sales. 

fi.3 In the event that FRANCHISOR shall believe there may liavc been intentional unilei-reporti)^ of Gross .Sales for the 

Unit. FRANCHISEE (and all pooncrs, members ami shareholders of FRANCHISEE) shall, upon written demand from 
I-"RANCHlSOR piwvide FRANCHISOR, in addition to Reoorda described itt paragraph S.U, perwniJ federal and state tax 
returns, bank stalcmcntsi (including deposit slips and canceled checks) and such other documente ttntl information as 
IT^ANCHISOR may in'n.-: sole discretion request in cotmection with FRANCHISOR'S efforK lo verify Gnoss Sales rcponcd 
to FRANCHISOR under this Agreement or any Lease of the Unit. Information provided by FRANCHISEE under Diis 
paragraph 6.3 shall be subject to the confittentiality provisions of paragraph 5.2.7, except that exclusion (cl therein docs iioi 
apply. Schedules to personal tax returns ant! mhcr financial tJam which are unrelated to the husines;; of the Unit need not he 
provided by any partner, member or shareholder of FRANCHISEE who has not been active in the business, and, in addititni. 
has not directly or indirectly owned or controlled at least a majority interest in the business at the Unit, alone or in conjunction 
with any other family member or related entity. 

6.4 I'"RANCHl.SEE hereby grams FRANCHISOR the righl to inspect Uie recottk of all supplieni. distributors, gniup 
purchasing programs, di.slribution centers, and other third patties .supplying fotxJ products, supplies, equipment and materials 
10 FRANCHISEE and hereby authorizes such parties to relea.se records of FRANCHISEE'S purcha.<Es and deliveries to 
FRANCH ISOR. by electronic transfer or otherwise, m such limes and places as FRANCHISOR shall request. 

6.5 If, during the term of this Agreement or any cxiension or renewal thereof, FRANatlSEE diiwlly or imlirectiy 
acquires ownership or control of the Premises, FRANCHISEE a^ce.s to give FRANCHISOR prompt written notice of such 
ownership or control and to grant FRANCHISOR, under FRANCHISOR'S standard Lease Option Agreement, the option lo 
acquire a ieasehi>ld interest in the Premises in the event of deftnih by FRANCHISEE under this AgreemeQt or under any Ica-se 
or mortgage relating to tlw Premises, Said lea.selio!d interest sliall be for the remaining tcnn of this Agreenwnt, including any 
rencwiil, at "triple-net" fai r market value rental for comparable properties and use i n ihe area :is mutually agreed by tl w pari ies . 
or, in the absence of agreement, as, determined by arbitration. 

Section 7. Proprietary Marks 

7.1) FRANCHISOR ha,s. in cunneclion with its businejis and llie business of its franchisees, developed and used and 
continues to use and control die usage of Proprietary Maries which arc certain proprietary interests, uadcmarks, service marks, 
logt^, cmblem.s, trade dress and odier indicia of origin, including colors, and certain trade names, including but not limited to 
Duakin' Donnts", owned by Dunkin' Donuls Incorporated, Baskin 31 RobbinS* owned by Baskin-Robhin.'i 
Incnrporated. and TOGO'S*, owned by Togo's Eiiteries, Inc., all of which are registered as ttademirte on the Principal 
Register of Ihe United Slates Patent and Trademark Omcc. FRANCHISEE'S rights to use -specific Proprietary Marits under 
this Agreement are sci forth in llie Special Terms and Conditions described in Item T of die Contract Data Schedule of Ihis 
Agreement and attached hereto as a part hereof. 

7. 1 FRANCHISEE agrees to use the Proprietary Marks only in the manner and so the extent specifically licen.sed by ihis 

AgreemenL FRANCHISEE shall not subhcensc die Proprietary Mnriss. FRANCHISEE finder agives that any unauihoriwd 
use of the Proprietary Marks during the (cnn of or after expitation or the earlier termination of Siis Agreement shall constitute 
an incorjbte default causing irreparable harm subject to injtmctive telief. 

7. 1 . 1 FRANCHISEE understands and acknowledges that FRANCHISEE'S Ucense to use any or all of the Proprietary 
Murks is nnn-e*clusive and relates solely to die single location set fordi in this Agreement. FRANCHISEE hirtlicr 
acknowledges that FRANCHISOR, in its sole discrctioti. has the righl to operate or ftancbise odier units and sales outlets and 
in. and to. any or all of the Proprietary Mark,'!, and to develop and establish other systems, piwiicts or 

le or similar Proprietary Marks, or any other prajwietitry names and marks, and to grant license,-* or 

^ thereto, in each case at such locations and on such terms and conditions as FRANCHISOR deems acceptable. 

wilh'out^viding any rights therciir to FRANCHISEE. FRANCHISEE further acknowledge Ihe FRANCHISOR may li( 

others to use the Ptcprietaiy Matks at Uicalions and in ways that competes with FRANCHISEE and diaws cir ■ '— 

same area as the Unit. 



&) 



Case 1 :06-cv-01 831 -RBW Document 3-6 Filed 1 0/25/2006 Page 1 2 of 32 



7 J I'RANCHISHIi agrees (hat. diirini; tlie term of this Agrewiiciit luid after Uic expiration or lenniimtiQn llicreof, 

FRANCHISEE shall not diitclly or indirectl.v contest or aid in contesting the validity or ownership of the PropritUarj Marks. 
I'"R ANCH ISEU shall not, dirwitty or indirectly, apply in Ulster, rc^i ycr or otherwise seek to usk or contmi or i n any way use 
any of the Proprietary Marks or any confusingly similar form or varialion theitof in any place or jurisdiction outside the 
United Slates: nor shall FRANCHISEE sssist any others to do so. 

13 FRANCHlSEn Nhall identify iLwlf a.^ the franchisee of the Unit in ctjnjunctian with any use of the Proprietary Marks, 

inetudttig, without limitation, uses on leacilicads, invoices, order forms, receipts, and contracts. Upon ihc written requesl o1 
FRANCHISOR, FRANCHISEE shall display a notice identifyltts the Unit as being independently owned imd operated by 
FRANCHiSEE. in such conlcnl and form ami at such aMWpicuous liications on die FtemLscs as FRANatBOR muiy ilcsi^nate. 

7.4 1--RANCHISEE agrees to notify FRANCHISOR promptly of any litigation instituted by FRANCHISEE, or hy any 
pciTinn, llrm or corporation against FRANCHISEE relating to the Proprietary Marks. In the event FRANCHISOR undert;ike^ 
the dcfcii.sc or prosecution of any such litigation. FRANCHISEE agrees to execute any and alldocuraenis and iJo such acts ;ind 

I hiiigs ^is may. in the opimon of counsel for FRANCHISOR, be neces.sarv to carry out such defen.w or pnwcciitiim. 

Section 8. Restriction.^ on FRANCHISEE'S Activities 

8.0 Dnrin f llle term of this AgrBenlent, including any extension or renewal thereof, and for a period of two (3) years after 

cipiralion or itrminBtion of (his Agnccmtnt, regardless of the cyu.sc of temiination thercinsrier called the "Posl-Terir 
Period"), neither FRANCHISEE, nor any partner, ofTieer, director, shareholder or member of FRANCHISEE, as the cu.se may 

8 .0. 1 Divert or attempt to d ivert any business or customer of the U nit to any con^jctitor. by direct or indirec t inducement or 
olhcrwLse. m do or perform, dina-tly or indinectly, any other act injurious or prejudicial lo tiic x) " 

FRANCHLSOR's Proprietary Marks and Systeni(s}; 

K,0.3 Directly or indirectly contest or aid in cwitestir 
FRANCHISOR to ubtnln a building permit, zoning varianc 
another location as a unit franehisied by FRANCHISOR.: ot 

8,0,3 Except with respect to the ownership or operation of additional units under Franchises granted by FRANCHISOR, 
own. maintain, engage in, be employed by, or liove any interest in any other busim»s wbich selb or offia^ t« sell Uk same or 
substantially similar products to the type FRANCHISOR requires to be offered by FRANCHISEE at the Unit; provided that, 
during the Post-linn Period only, the provlsiomi of this para^aph 8.0,3 shall not apply to anodier busraess located more than 

II ve (5) miles fKim this or any cither unit operating under the same Proprietary Waits of HIANCHISOR. Either party to this 
Agreement, upon notice in swriting to the rjther during the Posl-Teim Period, shall have the right to have determined whether 
snid fiw (,*!) mile radius is a tEa.wnable restiictinn on FRANCHISEE'S activities, by requesting that the matter he submitted tii 
arbitrdtion in accordance with Section 1 1 of this Agreetnent. In such event, the decision of the nHiiitiiitor shall be final and 
binding upon the parties, FRANCHISEE further agrees thau in the event aitiitration is n^uested, HIANCHISEE will engage 
in no competitive acttvitics pending resolution of the dispute. 

R, 1 During tlw term of this Agreement, including any cxteasion or renewal thereof, and for a period of two (2) years after 

expiration or tonnination of this Agreement regardless of the cau-se of termination, neither niANCHlSEE. nor any partner, 
officer, director, shareholder or tnembcr of FRANCHISEE, as the case may be, ahali communieatc or divulge to, or use for llic 
henefit of any person, persons, partnership. Esociation or corporation, any information or knowledge concerning the methods 
of constructing, etfuipping or operating units under any of FRANCHISOR'S Systems and all other information or knowledge 
which FRANCHLSOR deem); confidential and which may be communicated to FRANCHISEE, or of which FRANCHISEE 
may be appri.sed by virtue of FRANCHISEE'S operation under the terms oftbis AgieemenL FRANCHISEE shall drvolge such 
conltdentia! inlormaiinn only to such of its employees as must have access to it in order to operate the franctiised business. 
Any and all in formation, knowledge, and know-how including, without limitation, drawings, materials, specifications, 
techniques, and other data, which FRANCHISOR designates conRdentiai shall be deemed confidentia! for purposes of thi.'i 
Agreement. FRANCHISOR shall hove the non-exclusive ri^t to use and incaqxnatc into FRANCHISOR'S Systems, for die 
benefit of itself and other of FRANCHISOR'S frandiisees licensees and distributors, all roodirications, changes, and 
imprm'ements developed or discovered by FRANCHISEE or FRANCHISEE'S employees or agents in connection with tlie 
franchised business, widioul any liability or obligation to the developer thereof. 

8,2 Tlie edvenants contained in this Section 8 shall be construed as .<ievcniblc ami independent and shall be interpreted 

and applied coiisistenOy With the requirements of reasonableness and equity. If all or any portion of a covemint in diis Section 
8 is held unrca.sonable or unenforceable by a court, arbitration panel or other agency havijig valid Jurisdiction in a decision lo 
which FRANCHISOR is a party, FRANCHISEE expressly agrees to be bound by any lesser covenant included within the 
terms of such greater covenant thai imposes the maximum duty pemuttcd by law, as if the lesser covensuit were separately 
Staled in. Jind made a part of, this Section 8. 

8..1 IT? ANCHISEE acitnowledges that FRANCHISOR shall have the right, in its sole discretion, to reduce the scope of 

any covenant set forth in diis Section 8. or of any portion or portions thereof, without FRANCHISEE'S consent and 
FRANCHISEE threes to comply forthwith with any covenant as modified. 
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Section 9. Default 

i).(l r-RANC! nSEF, slinll he in dcfauh under this Agreemcnl: 

9.0 ! !f FRANCHfSEE shnll became insolveni or make an asstEnment for the benefll of cnid - ..i i; p.,-; Mr; in 

h:inkmpt(!)' is filed by FRANCHISEIi. or if sudi n pclition is filed against and ctmsented to Ijy ! = ' ; : iMi 

dismissed widiiii thirty (30) duys. «r if FRANCHISEE a udjudicated a banknipU or if a bill in eijii i! ; ! ■ 'i 

the appointr™:m of a receiver of FRANCHtStOi or other custodian for FRANCHISEfi-s businfNs ■• - : i. ■ .1 i: 

consented to hy FRANCHISEE or is not dismissed within thiny (.10) days, or if a receiver or udier cuMmhan is appuinted. or 
i f prtjccedings for ^imposition willi crediltmi under any state or federal law should be instituted by or against FRANCHISEE, 
or if the real orperHonal property of FRANQIISEE shall be sold at levy thereupon by any sheriff, marshall orconstnble; or 

y .(J . I I f FR ANCHJS BE is conv Ictcd of or pleads gu ilty or "nolo ecntcRdere" to a felony, a crime involving tnoial turpittide , (]r 
any other crime or offense that FRANCHISOR believes is injurious to the Sys!em(s). the Pmprielary Marks or the goodwill 
iissiiciated ilwrewith. or if FRANCHISOR has proof tlial FRANCHISEE has committed such a felony, crime or orfense; or 

9.0.1 If re ANCHISF^E permits the use uf li>c Unit or PremiiKs for ar 



limilation, pahning olTw .^hstttuttoa of ptoduias under the Propticiary Marks or other marks of FR ANCHI.St)R: or 



9.0.5 If FRANCHISEE fails to pay, perfbnn, observe or comply with any of FRANCHISEE'S dudes and Obligations under 
this Agrcctoent; or if FRANCHISEE fails to carry out in all respects its obligations under any Lease, mortgage, cijuipmeni 
Agreement, promissory note, conditional sales contract or other contrdct materially afTecting the Unit, to which the 
FRANCHISEE is a party or by which FRANCHISEE is bound, whether or not FRANCHISOR is a party thcreio. 

9 . 1 Thirty Day Care Period. Except as otherw ise provided in th Ls Sectioti 9, FRANCHISEE shall have die right to cure 
FRANCHISEE'S default under this Agiccment widjin thirty <30) days after written notice of default from FRANCHISOR is 
dctivcied pursuant to paragraph 14 hereof. Notwithstanding the foregoing, the following les.ser periods shall apply under the 
cireutiisumces described; 

9. 1 . 1 peven Day Ca rt Period. A seven (7) ^Y cute period shall apply if FRANCHISEE fails, tefui^s. or neglects to pay 
when due lo FRANCHISOR any nmneys owing to FRANCHISOR or to any Fund, or if FRANCHISEE fails to maintain the 
insurance coverage set forth in subsection 53 of this Aj 



9,1.2 ptHaar Cur e Period. A twenty-four (24) hoar cure period shall apply as provided in paragraph 6. 1 .3 to the viola- 
tion of any law. regulation, order or Standard of FRANCHISOR relating to health, sanitation or safety, or if FRANCHISEE 
ceases to opcnite the Unit for a period of forty-eight (4S) hours without the prior written consent of FRANCHISOR, provided, 
however, thai if lite Unit is abandoned, m> cure period shall apply. 

9.13 CuKjijUkffland. FRANCHISEE shall cure on demand all "Imatdous silualions" and remove and destroy on 
demand all "hazardous prt)doct.s" as set forth in paragraph 5.1 .2.1 and shail cure any situaJJon svhich puies an immiitent risk 
to public health imd safety as provided in subsection 6. 1 . 

9. 1 .4 fin Cure Period. No cure period shall be available if FRANCHISEE is in defauH under any paragraph designated 
9.0.1 through 9.0.4 abo^e; or if FRANCHISI^ abandons the Unit; or if FRANCHISEE intentjonally under-teporti Gross 
sales, falsifies finaucial data or otlierwise commits an act of fraud with respect to FRANCHISEE'S acquisition of this 
Fnitichise or its ri^ts or obligations under this Agreement; or if FRANCHISEE'S Lease for ihc Unit is tcraiinated duo to 
FRANCHISEE'S default thereunder. In addition, no cure period shall be available for any default if FRANCHISEE hj.t 
received three (3) or more previous notices-to-curc for the same or a substantially similar default (whether or not 
FRANCHISEE lias cured the same), within the immediately piECcding twelve (12) month period. 

9.2 S^a^tif n pare I'eriod . If a statute in the state in which die Premises is located nsquires a cute period for the 
applicable default which is longer than any cure period specified in this Section 9. the statutory cure period shall apply, 

9.3 Late Fee. Inlnrgst and Cost s. If FRANCHISEE fails lo cute a default within any applicable time period following 
notice set forth in subsection 9.1. or if this Agreement is lenninalcd as a result of FRANCHISEE'S defeuli, FRANCHISEE 
shall pay to FRANCHISOR all datnages, costs and expenses, including, without Umitation, late fees, collection fees, intensst 
at one imd one-half percent (1 .5%) per mflnth, or die highest permissible rate, and reasonable investigation and attorneys' Ices 
incurred by FRANCHISOR as a resnlt of any such default or termination. All such interest, damages, costs and e>ipenses may 
be included in and form part of the judgmcm awarded to FRANCHISOR in any proceedings brought by FRANCHISOR 
against FRANCHISEE. 

9.4 Terwlna Uon. If FRANCHISEE fail* lo cure any defeult within the applicable period following notice from 
FRANCHISOR. FRANCHISOR may, in addition to all other remedies at law or in equity or an otherwise set fortli in this 
Agreement, immedtiitely tejiiiinate this AgrpemenL Such terminadon shall be effective immediately upon receipt of a wrinen 
notice of termination from FRANCHISOR. Nolwidistanding die foregoing, this Agreement shall immediately temiinale upon 
the occurrence of any event set forth in paiagraphs 9.0. 1 through 9,0.4 or pdragraph 9. 1 .4, without notice or opportunity lo 
cute or mitice of termination. Upon any lennination or expiration of this Agreement all right of FRANCHISEE to use the 
Proprietary Marits and the Systemfs) and to operate the Unit under the Proprietary Marks shall terminate and: 



"""""- © 



Case 1:06-cv-01 831 -RBW Document3-6 Filedl 0/25/2006 Page14of32 



y 4 I FRANCTISEE sMl pronvpfly pay FRANCHISOR all sums owiiigor aixTued Irom FRANCHIihE u. FR,\Nt.H!S( IR. 

die Fund afld any ;imUiiled lamllord entity, indudinj; inieresl iind any damages, costs and e!iiJi-.tises. incUidm= ccasommtc 

aWiriKys' fees, ir^un^ by FRANCHISOR hy i«ison of dcfauU on d,c pan of FRANCHISEE; »nd 

<) 4 2 FRANCHISEE shall immedinldy ce^ w i>P=ratc the Unit, and siwU not thereafter, directly ar indirEclly. rcpreseni to 

,lw public or l«>1d itself out a.s a pt«etn or foraKr FRANCHISEE of FRANCHISOR; and 

t» 4 ^ FRANCHISRE shall inunedialcly and pcmmncnity cease to use. by advertising or in any other manner whaLwevef. 

any' future or n,^thod associated with the Sy.,tem(B). m Tall of the Praprietaiy Marks and ^^ «^"|^^l™f; 

confidenti;,. information, operating ™my.ts. slogan.. tn.ded«:«. ^^^-^-^^^ "^f "^/^^'^„^,^pP=^;^ 
Svsimts) or B« othenvise used in connection with the openWion of the Un.t. FRANCHISEE agr^s that any stich 
u^uXoriL^ ul «.■ continue .se after Ihc tenninarion of this Agrcmem sh.ll ccwitute in«p.raWe 1mm.. Con.m«ed u^.- by 
^ANCHISEE of FRANCHLSOR'.. tn«ienwks. .r.de n.m^ Pmprietary Mark.,, and «.r..« marks ato u.rm.t>«ion of .Ins 
Agrgeiwm shatl constitute wiSlfut trademark infringement by FRANCHISEE; and 

y 4 4 FRANCHISEE shall immediately rMun> w FRANCHLSOR all ope^ting manr^al.. plm«. sp«:ifi.ations, artd .«h=r 
m.n.rials in FRANCHISEE'S possession conu«ning information prepan^l by FRANCHISOR and relative to the op^tauon Hf 
U,; Unit', and all copic. d«n.,r (all of which are ,.know!«lg«d to be FRANCHISOR'S •"''if ='''^'\f!"j^,":' ^v 
rcc-.,rdoruny of th=fo.^oing.B>ieeplFRANaflSEE-SCopy of this Agnomen., any oon^potKletKC between the parties 

other (kKument.. which FRANCHISEE reasmably needs for confl))ian« with any prov^nm of law: ai^i 

g 4 -i FRANCHISEE shall remove fmm the Premises and from any oquipmer.1. signs, wide fixaire!.. furnishings and other 

r;SS,"Km«.rcnewalofthLsAgreen«.., any telephone number t.^ 

rr^'IU t.,ing any of the P^rietary M»is. FRANCHISEE hen*y appoim. FRANCHISOR » rts a,tomey-.tt-fa.t- .n .he 
le of l-KANCHISEE, to do any act necesary to effect the intent of this paragraph; and 



..4,f,, FRANCHlSEE^U,butonlyinthec.seofanyenrlytenninat,onoft.,l.Agrcememd«etoFRA^^^^ 
«ll m FRANCHISOR at FRANCHISOR'S cSccuon. any or aP of the equipment, mtmor and exterior s.gns^ trade (.xturcs. 
fiith^a^Xr" personal property of FRANCHISEE t«d in connection with th. Unit (hcreteficr collca.vely 
SpSTiC^-ltTn4»taiymstalledin.h.U.«..le^a^^^^ 

hS !r!.t aO Jl^settd life for^lp«;Uve item., (but i^no .«,. less than ten [»«cent ClU%)of the ortpttal p>«h^^ 
:^^ZT^iLu fi...- and fttrrtiS. « FRANCHISEE owe. a bala^ due or, >.. P""- -^^^^'^''^^f^ 
COM tor sucn <^ y , Mherwbic subiect lo B lien or claim for any indebtedness, the araoUQti of sudi balance and/or 

2::i:^i:i^X:^SXi'^rieep.yahletoFRAN^.SE^AU.u,^ 
^InCHISEE may be offset against the puniase price payable to FRANOBSEENo^^^^ 

constntcd .0 entitle FRANCHISEE to be relea.«d from liability for such unpaid balance or indebtedness, if any. m .xct^s ot <m 
poMioii of (he pnrcha.-E price applied for payment of such debis; and 

y 4 7 FRANCHISH- shall, at FRANCHISOR s option by notice to FRANCHISEE wSthin thirty m ''''!'*' ^^^ ^^^J''^"^ 
V.4./ riu^vnij ;„„,„pBAwrHISORaDV interest whidiFRANCHlSF£ha$ in the Uase or any other Agreement 

tcrtnmation or estpiration, assign to l-HANt-tilMJK any inieresi woiui r^r^ » mrHISFF shall make 

related to the Pn:mis«. If FRANCHISOR docs not elect to exercise iW opDon to acqnue the l^-^ ^^^^^ Tl^Z 
^ch modification* or alterations to the Pn=mises immediately upon termination or «p,mtton of t^'^^™^"'^ "^^ 
Z^ to distinguish the appear,™, of the Premie from that of odtcr «tu. in *^yM,^ ^-J^^^^^c 
addiuonal change thereto as FRANCHISOR may reasonably reqmie for that purpose. In the event FRANCHlSEhtails 
SS™mprwithd««q«itemen.sof,hisparagraph..4,7.FRANCWSOR*dlha^ 

without being guilty of nespass or any other tort, for the purpose of making such changes as may be n^uned, at the expense 

FRANCHISEE, which expense FRANCHISEE agnxs to pay upon demand; and 

9 4 8 FRANCHISEE shaU pay to FRANCHISOR all damages, Costs a.^1 expenses, including, but not Umited to. '^"™ble 

iil'tigaLn and attomey's fl and oth=r reasonable expen.^s and cost, sw* as travel costs and payroll expense^ fo 

SSoR-s cmplol^ees, incurred in ohtarmng mjuncdve or otlw rel«f for the cnfor^en. of any provisions of th.s 

Sccliim t: and 

y 4 y FRANCHISFJ£shail contiraK: tocon^ly withSection 8of this Agreement, fbrlhePost-Term Period specified thereuv 
fpLNSiSEbSmstooperateanyomerZiness wherever sitt.ted,FRANC^ 

Odisr business or the promotion thereof, any reproduction, coumerfcit. copy or oolonible '™'^°"/ ^^^^ "^^^™ ' 
or trade dre.«- and FRANCHISEE shall .»t utilize any designation of ongin or descnptton or repneseiilalum 
xes^t an association or comKrtkm with FRANCWSOR wbetlver ™ not conslituUng unfair compe- 

9.5 Nodting in thi. Agreement .hall pn:clude FRANCHISOR from seeking any tertredy ""•^^f^^'^^' "! ^'J ';;^;°; 
willful trademai* infringement, including, without limitation, injunctive rebef. No right or n^medy t^'^*" =""f=^^.;j';" " 
reser^ to FRANCHISOR is e;«.lusive of any other right or remedy herein, or by law or eqmly provided or permuted hu, 
^ria^ iT^mulaUvc of every other right or remedy given hereunder. FRANCHISEE agree, that *^--'-- "' -^, 
XiL against FRANCHISOR, wbed»r ot not arising fi^i this Agieement, shall not constitute a defense to the enforcement 
by FRANCHISOR of any piovisit '-■-'-'— — ' 
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9/1 Bctiiusc the Unit is one of many units within the SystEm(s) thai wll simibr pnrfiicL-; iind services to tlie put-lic. 

PRANCHISEK agrees that iK fiiilmcto comply with the (unns of this AgiEcmcnl would cause irreparable damage to FRANCHISOR 
and the Systemls) as a whole for which no adequate remedy at law may be availahlc. including. wiUiout limitation, vidaiion* 
of standards, unhealthy, imsafc or unsmitary conditionii, unauthorized use of the Pti.prietliry Marks and breaches under 
Stictitw S llact.r. Id the event of FRANCHISEE'S htem:httrlhitalroKll»^h of any ofihe tmm FRANCHISOR 

xhiilt lhei«ft>r« he forthwith entitled to im injuncUon nistraining .such bieach antt/or to a decree of specific pcrfbntiaute. without 
showing or provini any JKtual damage ur iireparabSc harm or lat* of an trfequate ictiwtly at law. and wilhcjut the tequi^t^nM!nl for 
the posUtig of bund, the same being heieby waived by FRANCHISEE, until a final deteenitimton is made by a court of compcU!nl 
jUTisdiciiOT. The foregoing remedy sliall he in addition to all otlwr remedies or rights which FRANCHISOR might otherwise 
have by vmue «f any Imrach of this AEtcemcn! by FTI/VNCHISEF,. 

Section 10. Transfer Provisions 

10.0 TJansCejL^y FRA-NCHTtSOg. This Agreement shall inure to the hcncni of the successors and assigns of 
FRANCHISOR either individually or coltectively. FRANCHISOR shall each have the righl to assign its ri|ih(s uoiScr this 
Agreement to any person, persons, partrwrsllip. tissocialion or corporation, provided that the transferee agrees in wriung to 
assume a!l ob!igi«i«n.s undettaten by FRANCHISOR herein and FRANCHISEE lEceive.-. a statement from boUi FRANCHISOR 
and iLs transferee to that effccL Upon such assignment and asiiimption. FRANCHISOR shail be under no fitrther obligalinn 
hereunder except for accrued liabihties if any. 

I Oil. 1 I f this Agfccmenl iKiw or hereafter gnuits FRANCHISEE rights with respect to more tlian one 1 1 ) btund. FRANCHISOR 
shall liavc the right at any lime and frwrn time to lime, to reqoitc FRANCHISEE to execute and deliver Separate conlracts for 
each brand, each containing ail of the terais of this Agreement pertaining lo sneh brand FRANCHISEE agrees to exectjtc aird 
reltim such replaceitwnt contraclsto FRANCHISOR wiUrin ihiny (30) days after receipt thereof. If FRANCHISEE fails to dti 
so. FRANCHISOR shall liavc the right to execute such inslmments on FRANCHISEES behalf and deliver a copy thereof to 
FRANCHISEE. 

1 0- 1 Transfer By FSANCBlSgE, FRANC-HISEE undetstund-i and acknowledges that the tigliLs arwl duties set forth in this 
Agtectticnt arc petsona) to FRANCHISEE and that [-"RANCHISOR has granted the Fi3nchi.se in iBliance on the bustttess siUIl 
and experience, financiid capacity and personal character of niANCHISEE. Except as liereinaitcr provided, neitlier 
FRANCHISEE, nor any partner, if FRANCHISEE is a partnership, nor any iTKmber, if FRANCHISEE is a limited liability 
company ("LLC), nor any shareholdBr. if FRANCHISEE is a corporation, without FRANCHISOR'S prior written consent, 
shall, liy operation of law or otherwise, sell, a-ssign. transfer, convey, give away, pledge, mortgage or otherwise encumber to 
any person, petson-s, p«n:ncrahip. association, LLC or corporation, any interest in this Agreement, or any interest in the 
fratKhisc granted hcrd>y, or any inteireat its any propiietorship. pattncr:dtip, LLC or corporation which owns any interwi in the 
fratvchise. nor olTcr, permit or suffer die same. Any purported a.'ssignmeni or transfer not having the prior written consent of 
FRANCHISOR shall be null and void and shall constitute default hereunder. Any proposed tninsfcr mu.fl nteet all the 
rei)uircmcnts of FRANCHISOR including, but not limited lo. diosesei forth in this Section 10. 



o any transfer referred i 



1 0.2. 1 FRANCHISEE must have operated the Unit for a period of not les.>i than six (6) months prior 1» the proposed transfer; 

10.2.2 The sales price of the interest to he conveyed must not be so higli. or the terms of .sale so onerous, ihuu in the 
jtidgmcnt of FRANCHISOR, the transferee will be unlikely lo properly maintain, operate and promote the Unit and meet the 
transferee's tinancial and other ojjiigaitions to FRANCHISOR, thtrd party suppliers and creditors. This provision shall not 
create any Utility to ciihcr transferor or iranjtferee on the part of FRANCHISOR, in the event thai FRANCHISOR approves 
the transfer and Ihe transferee experiences financial difTiculiies: 

ll).2..1 The transferee atvd csieh partner, shaiehotder or member of the transferee, as Ihe case may be. must be a United Stales 
citl/cn or lawful resident alien of the United States, must he of good moral character and r^jotalttin and must have a good 
credit fitting and bttsirte.ss qualificaiions anii aptitude rraisonably aceqjtabie to FRANCHISOR. Stich qualificaliotts include 
widiout liniitalion, literacy and fluency in the English language sufBcient. in FRANCHISOR'S Opinion, to communicate with 
employees, customers, and suppliers of FRANCHISOR and to stitisfactorily complete FRANCHISOR'S required training 
program and sach other tests attd interviews as FRANCHISOR shall reasonably deem to be necessary or desirable. 
FRANCHISEE stall provide FRANCHISOR with such information as FRANCHISOR may require to make a determinaiion 
concerning each proposed transferee: and 

1 0.2.4 The transferee may not be a limited partnership, irusi or otlier entity not specifically authorized hereiiv. 

1 03 Transiftir Requlremcnte. Each inmsfer of any interest in FRANCHISEE, the Unit, diis Agreement snd/or the 
Franchi.se herein granted, must receive the prior written consent of FRANCHISOR set forth in subsection 10.2 above and 
must conform to and/or comply wth the following cerjuirements: 

H)-3. 1 Prior to the transfer, PRANCIflSEE must pay and satisfy all accrued money obligations to FRANCHISOR, its 
affdiatcs and/or sabsidiaries and to any Ftmd. obligations of FRANCHISEE which FRANCHISOR has gtjaranteed. liens, 
deferred rent and other obligations under the Lease for the Unit or other contracts pertaining to die Uni! and the transfer fee 
provided below, us aiqjlicable; 



id Comtilittni /^-^^ 
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10J.2 Prmr tu tlic traiwfer. the Unit, iiiclu 

giwd opURiting cuwlivion and repair and in compii 

timitalion, Slnmlards For replacements and additions; 

1 0.3..1 FRANCHISEE and any transferor mny not assert ajiy security interest, lien, claim or right no* or hereafter in this 
I-rtinchise. the Franchise granted to die transferee or. if affljlieable, the Lcaw; f«r the Unit vnA FR ANCH ISOR ur its afilliated 
landlord entity. Any security interest, lien, tlaim or right asserted with respect in any pefsonal prupeity at the above localinn 
shall not include any after-acquired property and shall be subject. Junior and liUbiirdinate to any security intetcjit. lien, chim it 
right WW (ir heitiiftcr asserted by FRANCHISOR, its sut-cessors cir assigns; 

1 0.3.4 Priiir in the transfer, the trJnsferce must comply *ilh the requirements <if paragraph 5.1.8 iiC this Agreement, to Ihc 

s;iiisliiciii)n of FRANCHl.SOR; 

I tJ.3.5 If the transfetce is a corporadon or LLC. it must comply with the tcims of subsection 5,7 of diLs Agreement: 

I [l.J.fi The iratisferec. including, wheie appropriate, all shatttbokfets, membei^ atid partnera of Ihe iransferee, shall juintiy 
iind sevcrdlly c>;t;cuit:. on FRANCHISOR'S then-current fonns, a franchise agrncment imd all other standard ancillary 
agreements, including, without limitation, a priority in paytrjctu agreement, if applicable. The priority in payment agresmeni 
provide*, among other things, that if the Iransttree is unable al any tJitK to make payments both to the transferor for the 
pun;hase of the Unit and to FRANCHISOR, its afRiimes and^or subsidiaries and the Fund(s), pymcntsto FRANCHISOR, its 
affilimes and/or subsidiaries and the FuwHs) wilt liave priority. The transferee's ftanchise agiecmenl shall not increase any fee 
based upon a pen.-<:ntage(s) of Gross Sales to a percentage greater than as required by this Agttement for the lespecdve 
Syslcro(s). Unless a longer period is agreed upon between FRANCHISOR and the transferee, the term of the transferee's 
franchise agreement ^tall be for the unexpired tern of thi.<; Agreement. The tran.sferee shall pay no franchise fee pursuant to 
par.igraph 4. 1 of this Agreement unlcw a kmgcr term is agtued upon hy FRANCHISOR; 

H) :! 7 FRANCHISEE, including all individuuts pn^wing to tnin.sfer an interest in the Fmnehisc or the FRANCHISEE, 
must oKCUte. on FRANCHISOR'S st-uidinl form, a general relea.se of all claims against the FRANCHISOR corporations, 
iheif afliliuted corporations, and the directoni. ofTicera and employee,'; of each; and 

1H,.1,8 In addition. FRANCHISOR shall have the right to promulgate and enforce such additional reasonalilc requirements 
as it may, in its sole judgment determine. 

1 0.4 Trans f er Fee. The transferor .'ihali pay to FRANCHISOR upon any transfer of any intCTcst of FR ANCHiSi-K iii ilii.s 
Aareement or of any intcrenl in the FRANCHISEF, entity, a Transfer Fee determined us follows: 

10 4 1 gri2;:j£._tltt>pif-p^SF ,lf.\ Fmirth Year nf OucratlotB. Tlte transferor shall pay to FRANCHISOR a Transfer Fee 
which is the greater of: (i) five thou.satid tiollara ($5,000.00), increased by five percent (5%) compounded annually during die 
term FRANCHISEE has operated drc Unit under d.is or other ^reements with FRANCHISOR; or (ii) five percent (5%) of the 
Adjusted .Sale,^ IVicc of the Unit. 

104 11 The term -Adjusted Sales Price- shall mean the sales price to be received by FRANCHISEE apoa transfer of the 
Unit, lcs,s the amount., if my. paid by FRANCHISEE for the Unit, when purchased as an ongoing business from another 
friinehisee or from FRANCHISOR. No ndjustmem shall be tnade for amounts paid in connection with the dcvclopnvent of a 
new unit. The At^asted Sales Krice shall ilrciude, without Imiitation, cash, assumption of debt, cquipmenl lease ohligations 
and dcfencd financing and amounts allocatod to property of every kind, nature am! descriptk™: furniture, fixtures, signs, 
equipment supplies and inventory; otcUiding only amounts reasonably allocated to land and building, if owned by 
FRANCHISEE. It is intended that all consideration to be paid to FRANCHISEE, or for the benefit of FRANCHISEE, 
hmvever designated and whedicr or not included in the contract of sale shaU be deemed part of the Adjusted Sales Price 
including, but not by way of limitation, amounts allocated to a covenant not to compete or personal service agreement, 

10,4.1.2 For panoses of determining the con«ct Transfer Fee, FRANCHISOR reserves the rigjit to reallocate amounts which 
FRANCHISEE and the transferee have allocated to land, building, equipment, covenant against arnipedtian. peraonal service 
agteemcnt or otherwise, if in FRANCHISOR'S opinion, the allocation of lie parties is unreasonable in relation to the value of 
the business If FRANCHISOR purchases the Unit tmm FRANCHISEE by exercise of its right of first refusal under 
ptnagraph 10.7. hereof, the Ttmnsfer Fee shall bepyableby FRANC HISEE to FRANCHISOR as if HIANCHISEE had sold 
the fronchised htisiness to a third party. 

104.2 Fnwi and Af n^ FRANCHISE E'S Fourth Year at QperatioiK. If the transfer tates place after the commenement 
of FRANCHISEE'S fourth year of operations, the transfeiw sMI pay to FRANCHISOR die Transfer Fee indicated below 
based on the Unit's Gross Sales for the tivcjst recently uotnpleted twelve (12) calendar month ptmod ptecedhig the date of die 
contract of sale. FRANCHISOR nsserves the right to select anodier period or to make appropriate adjustments to such Gross 
Sales in the event cutniordinaty occurrences (e.g., road construction, fire or other casuahy, etc.) materially affected Unit sales 
during the indicated twelve { 1 2) month pcriixl- 



Sales for Mosl Rtcenl 12 Month Period 


TVansIerFec 


Less than $400,()00.(X) 


15,000.00 


$400,000.00 or more, but less than $600,000.00 


.$6,000.00 


$(*0,000.00 or more, but less than $1,000,000,00 


$8,000.00 


S 1 ,000.(XXKOO or more, but less dian $ 1 .400.000.00 


$11000.00 


$1,400,000.00 or more 


$20,000.00 



Case 1 :06-cv-01 831 -RBW Document 3-6 Filed 1 0/25/2006 Page 1 7 of 32 



1 11.4.3 ir FR ANCHlSCm purclu.ses iIk (J nil from rRANCHISEE bv e.wR;ise of its right of ricst refuel under psirai-iiiph 
10.7- hereof, the TransfbrR-csliall be payable by FRANCHISEE la FRANCllLSOR as if FRANrHISEE hsK) soki [lie fiwr- 
chiscd hiisiiie-is ii) a third pany. 

1 1) 4 4 TraBsfeiiaf Xt^ Th a n C p iU iyJ- l'»r my transfer that, either aliitti; or tugEther with other ptEviotis. simutwncous or 
priipdsiM! translcra. whether related or iiiiTCljilct], wilt have ihc result of llie transfeircefs) holding an aggregate interest iil less 
lti:m fifty (WiMiil (50%) of the fraiiehise ticaiMd herein or the entity licensed hcreunikr. FRANCHISOR will re<iuce llu- 
Transfer Tee set forth in paragraph U).4.l «r 10.4.2. iis applicable, toa fixed transfer documentaiidn feeof five hundred tlolb re 
(.■S^CXWmi, iiwrcasGd afler each five (3) ytsm of llie term of this Agreement, including any tenewal period, by ihe s;ime 
perccmsige as the Consume Price Index (all cities avctagc) published by the U.S. Departmcnl <jf I^bor for the sanle period 
1-RANCmSOR will waive the Transfer Fee entirely with respect to a transfer of less than contnjl, if each tninsferee was un 
■approved puty to (or personal guarantor of) this Agreement prior to ti^insfer. 

I*' 'tS TtTnsftf te . S l M a ge W Children- Notwitlislanding anything else emitatncd in tills subsecuon 1 0.4, but provided that 
FRANCHISOR detemiines that HIANCHISEE has been m full compliance with the tenns of all agreements with 
FRANCHLSOR ami itii afftliales, the Transfer Fee duie in ctmntctior with a transfer of the Unit to FRANCHISEE'!! s|jouse or 
one or nwire of FRANCHISEE'S djiltircn shall be the fixed tnmsfer documentalion fee described in paragraph Hl.4.4 nbove. 
)n the then-current fora) in use at the lime iif transfer 

1 0.5 Rclea.-W! of Transferor. Upon FRANCHISOR'S approval of the transfer and FTlANCHISEK's compliance with the 
aforesaitt conditions, the transferor shall, provided that the transferor no longer has an mtcresi hi the Franchise, iheiieupon be 
relieved of further ofeligalions under the terois of this Agrecnicnt. except that the transferor shall remain obligated for 
iTtANCHlSCE's money obligations under .Seelion 4 thiough the dale of transfer, and under the covenants contaitietl in 
Soctitm K for llje Post Term Period therein dcsctibcd. after the date of transfer. 

FRANCHISEE, or any partner, member or sbaieholder of FRANCHISEF„ at any time during the term of this Agrrameiit. the 
legitl reprEscntmive of the deceased, disabled or incapacitated party, as the ca.sc may be, together with all surviyinj partners, 
members or .shareholders of Rl ANCH ISEE. if any shall, within sin (61 months of stich death, tfisabiltty or mental incapacity, 
jointly apply, in writing to trjmsfer the Franchise or the interest of the affected party in such Franchise, to such per.wm or 
persons ius the legal represcnbitive may .specify. Such h^sfer shall be approved by FRANCHISOR upon fulfiilmenl of nil of 
the conditions set forth in Section 10 of diis AgreenienL A Tran-ifcr Fee shijil be due pursuant to subsection 1 0,4 above, except 
that paragraph I U.4.5 shall apply if the tnm-sferce is a beneBdary or heir of FRANCHISEE. 

10.6. 1 If llii: legal tepresemativc aitd all surviving pannets. metnbers or shareholders, if any, do not pn^Hjsc a transferee 
acccptahlc to FRANCHISOR under die standards set forth in this Agreement within the period set forth in paragraph tO.fp 
above, or if no tiansfer of die interest shall have been accompli.shcd consistent with the provlsitins of dtis Section 1 within one 
( 1 ) year from die date of death, disability or mental incapacity, all tights licensed to FRANCHISEE under this AgreetaenI shall 
terminate forthwith and automatically revert to FRANCHISOR. FRANCHISOR shall have die right and t^lion, enercisable 
under such termination, tu purchase all fuinitute, Bxtutcs. signs, eqiiipment and odier chattels at a price to be agnsed upon by 
the patties or, if no agreement as to price is reached by d)e patties, at such price as may be determined by a qualified appraiser, 
approved by both parties, such approval not to be unreasonably widiheld. FRANCHISOR shall give notice of its intent to 
exercise said option no later than twenty-one (21 ) days prior to termination. 

1 0.6.2 If tlic deceased, disabled or incapacitated party Ls the Dcsignatial Representative, thai during die interim period until :i 
transfer of the interest under dtis subsection 10.6 has taken place, the legal representative and surviving partners, members or 
shareholders shiiH operate die Unit duough a successor Dekgnaled RqjtcsentBtive who shall possess su(^ qualifications for 
interim managcmenl of the Unit as FRANCHISOR may detrnnine. in its d'lscrwion, fiom li me to ti me. I^lure of FRANCHISEF, 
or the legal representative lo appoint a Designated Representative so qualified widun ninety (90) days after dte date of death, 
disability or mental incapacity of the Designated Representative shall be grounds for FRANCHISOR lo terminate this 
Agieement afWr sending FRANCHISEE a fliitty (30) day written notice-to cure. 

1 (1.6,3 FRANCHiSOR shall have the right to njttuirc a certified copy of an order of a court of competent jurisdiction over the 
estate of the decea.sed or incapacitated person. In which die legal nrptttsentativc or heir or legatee shall be determined, and may 
rely on .such L-ertitied copy for the purposes of subsection 10.6. If not furnished widt such certified copy of a court ortler, or in the 
event of a legal contest. FRANCHBOR Jiiay decline, without liahihty, to Fccognia: the claim of a party to such uitcirat. 
FRANCHISOR shall not be liable to any heir, next of kin, devisee, i^atec, or legal rq^csoitatives of a deceased or incapacitated 
person by teawn of approval of a transferof the interest to die surviving .spouse or a child of the deceased, provided such approval 
is not contr,try lo an ottlerof a court of competent jurisdirticin servctl on FRANCHISOR, 

10.7 Ri ght of First Rcfujaj , If FRANCHlSFJi. or any shareholder, member or partner thereof, has received and 
desires to accept a signed, bona fide written offer fran a third patty to purchase FKANCHISEE's rights under this 
Agreement or iiiiy shareholders, member's or partner's intetesi in the ftanchiscd business. FRANCHISEE or such 
shareholder, member or partner shall notify FRANCHISOR and provide it with a complete copy of such offer. 
FRANCHISOR shall have Ihe right and option, exercisable widtin sixty (60) days after its receipt of said copy, to purchase 
FRANCHISEE'S Franchise, or such shaiehotder's, member's or partner's interest in the ftanchised business, on the same 
term,s and conditions as offered by said third party. FRANCHlSOR'.s exercise of its rights hcnsunder shall not rotievc 
FTIANCHISEE of its Transfer Fee obligation to F-RANCHISOR- Should FRANCHISOR not eserciw diis option and die 
tcrrRs of die unaccqjted offer be altered. FRANCHISOR shall in each such instance, be notified of the changed offer and sh.ill 
again have sixty (60) days to exercise tt.5 right lo purt*ase on die aliensd letms. Should FRANCHISOR not exOTctse thi.-! 
option, all of the terms of Section 1 shail apply to the uansfer. 



CD ® 
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Section 11. ArbitraUon. 

1 1 .0 Except as mhcnvise specified in this Secticm 1 1, all controversies, clakms or disputes he1w«n FRANCHISEE iind 
FRANCHISOR of whMCvcr kind «r nature, whether arising out of ortclnling to the ncgotiaUon, perfiinnancc or breach of this 
or :uly olhcr agrcemenl or oUterwisc must be settled hy arbitration adraitiistered by the American Arbitration Asujcintioii 
("AAA") under ill CotnmcrcisdArbittafion Rules, as herein modified. This provision encompasses all ciiuscsof action, whether 
mmiinallv a -claim", "counterclaim" or "(TOss-claiin'-. and whalicr arising under common hm or any -rtate or federal statute. 
M u«d in this Scctiwi 11 . the terras "FRANCHISOR" and "FRANCHISEE" include, without liniitalion, the past and present 
employcc^, aEente. rcprcf.emative.i. oRicers, direelofs, shaieholders. members, guatanwrs. sureties, parent coiporatmns, 
subsidiary coi^.nitioivs. controlled affiliated entities, predecessors, successors and/or aligns uf each p-.iTty hcrctn. Tlic panics 
intL-nd tlrat this pmvision he given the broadest possible inietptetation by a court of law. 

1 1 I l4;lt^,l^^ri^^ Y pnd Procedures. Ai^itration must be initiated within the lesser of die time periixls (a) set torali in 
paragraph 1 1.7.5 below or (h)penTiilted under the applicable statute oflimilations fwihecauseof;ictiona.sscrtcd. Any claim, 
controversy or dispute which is not so initialed within said lesser periiKl shall nw be eligible for aAitration under any 
drcumsian'ces Arbitration shall be initinted as ptovided in the Rules of the AAA by die filing of a demand for arbitration with 
the regional oRiee of the AAA located ia the city and state inserted in Item -V of the Contract Da» Schedule of this 
itgrcL-ment If no location is inserted in Item "L" or if snch insertion is incomptele or inaccuratt^ Bosluii, Massat-tuselts. shall lie 
deeiiKHl to apply. The athitMion procecding.<s. including without limitation all contencnccs, preliminary and disposiuve hearings 
Nhiill be cotiduded in aich city and state unless all panics aaree to another venue. Actiws to enforce an Mpress ^ligati.m to pay 
„„.ncys m;iy be brought under tlw Bipedited Procedures of the AAAs Commercial Arbitration Rules, provided there are oo 
raiinlL-rdainis The aihilrMorts) may is.^ue such orders for inletim ndief as may be deemed necessary to safeguard the righw of 
Cu: parties during the arbitration, but wittout prejudice to the ultimate rights of the parties, to the final deicrramat.on of the 
dispute or to the rights of the FRANCHI.SOR to seek equitable relief from acourt ofeompetCTt jun.<id.cUon at any tunc, even 
during the iicndency of any arbitration proceedings initiated hereunder. 

I ) 2 yjforceabaitv and E tTwl, Judgment on the award, including, without limiLalion. any interim award for inlerim 
relief rendered by the arbilrator(s) nmy be entered in aay court having jurisdiction drereof The binding or preclusive elTeel of 
any awwd shall be limited to the actual dkputc or claim arbitrated, and to the partie.,. and will have no c<»lluteral ellect on any 
other di.spute or claim of any kind whatsoever. 

1 1 3 r^vemuiB Uw. The Fedcm) AAitraUon Act and related federal judicial procedure shall govern this conraci to tlvc 
fullest extent possible, excluding at! stale arbitration law. irtrapective of the location of fte arbitration pnxeedings, the nature ot 
the dispute between die parties or the nature of the court in whkh any ictatal judicial proceedings may be btwighL Except a.s 
provided in UK preceding sentence re-specfing aAitration law. the re.salution ot all disputes between d«3 patties bound hereunder, 
whether in tort and icgaidless of the place of injury <Jr the place of the alleged wrongdoing or wlielher ansing out of orrelating to 
the parties' contiactaal rebtionship. shall be governed by the law of the Commonwealdi of Massachusetts widiout regard to 
choice ofiaw ptiftdples. 

1 1 4 F.«cPntlons tn ArttitnttfoP. Disputes cotK-eming the validity or scope of thL-< Section 1 1 (aAitratton), mcl"d"tg. 
without limitatii.m. «*ether a dispute is arbitrable hereunder, shall be beyond die authority of the arfiitrator(^) and shall be 
determined by a court of competent jurisdiction putsuant to dw FetSer^l Arhitradon Act. 'J U,S.C. § 1 a 5E9- as amended from 
time to time. In addition, the cause,-, of action specified in die following subsections 1 1 J and 1 1 .6 are the sole and exclusive 
exccptitins to the agreement of the prties hereto to resolve disputes dirough arbitration: 

, , 5 FRANCHISOR'S Execptioas. FRANCHISOR shall have die option to litigate any one or more of the causes of 
«etion .specified in diis subsection 1 1.5 anti shall taeicise sdd option by filing a complaint in any court of competent 
Jurisdiction: 

1 1 .5. 1 the enforeement of an obligati<m to pay money to FRANCHISOR under an express term of any agreement: 

11.5.2 any action based upon an allegation of intentional underreporting of Gross Sales by FRANCHISEE; 

1 1 i :i wiy action for declaratory or cquiuible relief, iocluding. withotit limitaflon. ^king of preliminary and/or pwmanent 
injunctive relief, specific performance, ether relief in die nature ofequity or any action at law for damage loFRANCHISOR's 
property or pt^peny interests or it, equity to enjoin any harm or threat of barm to FRANCHISOR'S goodwill. Proprietary 
Marks or its tangible or other intangible property, Imiught at any dnte. including, wnhout l.mitanon, pnor to or during the 
pendency of any arbitration prooecding.-i initiated hereunder; 

n .5.4 any action seeking W terminate diis Agreement based upon F*RANCHISEE's material biieach of paragraph 5. 1 ,7 nl 
this Agteemcm (excluding subparagraph 5.1 .7. 1 ); or 

1 1 .3.5 any action in ejectment of for possession of any interest in real or personal property, 

1 1 G ITBANnHSKK'sRittmtiOM, FRANCHISEE shall have die option to litigate any cause of action otherwise eligible 
for artjittalion hereundCT and shall exercise said <^tion solely by filing a con^laint in any court of competent jurisdiction in 
which FRANCHiSEEexprcssly waives the right to a trial by jury and any and all claim(s) fot punitive, nsultiple and/or exemplary 
damages. If any such complaint fails to Include such express waivm or if any such court of competent jurisdiction determines 
that all or any part of such waivers shall be kefftedve w void for any reason whatsoever, dien the parties agree dial ihe action 
shall dicreuptm be dismissed wiriiout prejudice, leaving die parties to their atbjtration remedies, if Ihen available pursuant to this 
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1 1 f). I I n the L'rent FK ANCH[SOR liligates any cause of action parsuam lo subseeoon 1 1 Ji above. rRANClilSEK shall mil 
nic any Kounteticlaim. crais-claim, olfsel claini or the like against FRANCHISOR in the litigation, unless PRANCKISEE 
ciprcssly waives the tight to a trial tjy jury atjd any and all clatm{S) for punitivt, multiple ancVtirexeniplary damages. Otherwise. 
FRANCHtSEEsliidl submit each such counteiclaim, cross-dam, offset claim orihc liketoarbimrtinn. if then availahle pui>:uanl 
In this Section 1 1 . 



m nXPRESSLY WA[VE{S) THF RIGHT ANY MAY HAVE TO A TRIAL BY 

1 1 .7.2 The parties hereto and each of thctn EXPRESSLY WAIVE(S) ANY CLAIM FOR RINlTiVE, MULTIPLE- ANl>rt>R 
EXEMl'IARY DAMAGES, except that FRANCHISOR shall be free at any time het«under to bring an actiim for willful 
trademark infiingenlcnt and. if sncces.sfuL to icceivc an award of multiple dairuiges as providtsl by law; atid 

1 1.7.1 The parlies hereto and each of them EXPRESSLY AGREE(S) THAT NO PARTY BOUND HEREBY MAY 
RECOVILR DMAAOm FOR EiCONOMIC LOSS ATTRIBUTABLE TO NEGLIGENT ACH! OR OMISSIONS EXCEFF 
FOR CONDUCT WHICH IS DETERMINED TO CONSTTTLITE GROSS NEGLIGENCE OR AN INTENTIONAL 
WHONCi; and 

1 1.7.4 The parties hereto and each of them EXPRESSLY AGREES THAT IN THE EVENT OF ANY FINAL 
ADIUDJCATION OR APPLICABLE ENACTMFKT OF LAW THAT PUNmVE. MULTIPLE AND/OR EXEMPLARY 
DAMAGES MAY NOT BE WAFVED. ANY RECOVERY BY ANY PARTY IN ANY FORUM SHALL NEVER EXCEED 
TWO (2) TIMES ACTUAL DAMAGES, oieqrt for an award of multiple dairoiges to FRANCHISOR for willful tfadcmark 
itifringemem, as provided by law. 

1 1 .7.5 ANY AND ALL QjMMS AND ACTIONS ARISING OUT OF OR RELATING TO THLS AGREEMENT. THE 
RELA110NSHIP OF FRANCHISEE AND FRANCHISOR OR FRANCHISEE'S OPERATION OF THE UNff. BROUGl fF 
IN ANY FORUM BY ANY PARTY HERETO AGAINSTTHE OTHER. MUST BE COMMENCED WrFHINTWO (2) YEARS 
AFTER THE DISCOVERY OF THE FACTS GTVING RISE TO SUCH a.AlM OR ACTION, OR SUCH CLAIM OR 
ACTION SHAIX BE BARRED. EXCEPT FOR HNANOAL OBLIGATIONS OF FRANCHISEE. 

iSlc or participate in any class action litigation claim against any otfk:r party bound 
orpanicipatcinany ck-^actioflaibitrBtion claim by fritnchi<!Be.M ofFRANCRISOR 
against FRANCHISOR litniied excSisively lo aflegw! misappropriation of moneys fmm the Fund of any System authori?.ed by 
this Afreemem. which claim must be brought only in arbitration under the provisions of this Section 1 1 , 

1 1 .'' iVijt-'fenti Ap plicability. The provisitms of this Section 1 1 shall continue in ftill fotce atid effect subsequent to and 
not withstanding the enpiration or tennination of this Agreement, however effected. 

ML<»:ellaneous Provisioas. 

12.0 BMaliHBSWlUlOhSj&OGtlei, This Agreemcnl does not conslihiteFRANCHlSEEan »gcn I. legal representative, joint 
venturer, panncr. employee or servant of raANCHlSOR or iw affiliated corporation for any purpose whatsoever, ami it is 
deemed understood between the parties hereto ihat FRANCHISEE shall be m ttidepeodenl comrnctor and k in no way 
iiulhorizcd to make any contract, agreement, warranty or representation on behalf of FRANCHISOR or its afniiaied 
corporation or lo create any obligation, expess or implied, on behalf of FRANCHISOR or its affiliiited corparatiun. The 
parlies agree that this Agreement does not create a fiduciary relationship between FRANCHISOR or its affiliated corpor.iitOH 
and FRANCHISEE. 

12.1 Under no circumstances shall FRANCHISOR or FRANCHISEE be liable for any act. omission, debt or other 
obligation of the otlier party. Each party shall indemnify, protect, defend and saw the other party harmless against any sudi 
claim. The cost of tlefcnding against any claim arising directly or indirectly from, or as a result of, or in connection with 
FRANCHISEE'S operation of the Unit shall be borne by FRANCHISEE, 

1 3.0 Non-Waiver. Any failure of FRANCHISOR to eicrcisc any power reserved to it hcreundci. or to iosisl upon strict 
cnmplianccby FRANCHISEE with any term, covenant or condition in this Agreement, and any wajvcr by FRANCHISOR of 
any breach of a term, covenant or contlition shall not be deemed to be a waiver of such term, covenant or condition or any 
subsequent breach of the sanje or any other term, covenant or condition in this Agreement. Subsequent acceptance by 
FRANCHISOR of (he payments due lo it licteunder, in whole or hi part, shall not be deemed to be a waiver by FRANCHISOR 
t>r any precccting breach by FRANCHISEE of any term, covenant or condition of this Agreement. FRANCHISOR may, in its 
sole discretion, waive or modify any obligation of other franchisees under agpeemeius similar to tliis Agreement, asvi no sudi 
waiver or modification shal 1 obi igate FRANCHISOR to grmit a similar waiver or modification to FRANCHISEE. Acc^itance by 
FRANCHISOR of payments due under this Agreement from any oilier perwjn or entity shall be deemed lo be ncceptancc fnini 
such person or entity as an aj^ent of FRANCHISEE and not as recognition of such person or entity as an assignee h( or 
successor to [--RANCHISEE. 

14.0 NnUces. Alt notices hereunder by FRANCHISOR lo FRANCHISEE shall, at FRANCHISOR s option, he 
personally delivered w sent by telecofner, prepaid privnie courier or certiTied mail to the FRANCHISEE at the addre.ss set 
forth in Item "I" of the Contract Data Schedule of this Agreenwni or m such other addres,? as FRANCHISEE may fitmi 
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time to lime give noiice of HiFRANaflSOR. irddivery is refused, proof of ancmptcd delivery slialJ be deemed deliven. All 
notices hereunder by FRANCHISEE W FRANCHISOR shall be seal by tertificd nuul lo Allied Dotnecq Rclailing USA, at 
Post Ol'fice Bos 3 1 7, 14 IVelia Paii Drive. Randoli*. Massacbasetts 02368, Attention: Settlor Vice President and General 
CcTunscI tir In such other addicss as FRANCHISOR rosy fram tiitje to lime give notice to FRANCHISEE. 

f .SO EnliffiJtgDsaEak This Agreeimm, ami tlie docutnenLs referred to herein shall he the enlirc, full and complete 
iigrccmcnl between FRANCHISOR and FRANCHISEE concerning the subject mafter berftof, and .lupcrsedes all prior 
agrcctncms. no other representation having induced FRANCHISEE to execute this Agrectncnt: and (here are no 
representations, inducements, promises or agreemenis. oni! of otherwise, between the parties not embodied herein, which are 
of my force or effect with reference to this Agreement or otherwise. No amendnwnt, change or variance from this Agreemi;nl 
shall be binding on cither party unless executed in writing. Captions, paragraph designations and section or subsection 
headings are included in this Agreement for convenience only, and in no way define, limit, construe or describe the scope or 
intent of the respective parts of this AgrcemenL The Special Tferms and Condiltons attijchcd lo this Agr^raent siipplcmeni die 
General Temti and Condition.? and are intended to be addidonai thereto. In the evem of any conflict between any provisions 
tlKrcof. the provisions of the Special Terms and Ctinditions shall be deetncd lo prevail. 

I (i.O Ss^gMIS Each section, part, term and provision of this Agreement shall be considered scveiBble, and if, for any 
reasim. any section, part, term or provision herein is determitied to be invalid and contrary to, or in conflict with, any latistuig 
or future law or legulaliim of a court or agency having valid jurisdiction, such shall not imjiair the operation or affect the 
remaining pcstions, sections, part.-?, terns or provisions of this A|tBsraent. and the latusr will contimie to be given fill! force 
and effect and bind die parties hereto; and said invalid section, part, icmi or provision shall be deemed not lo be a part of this 
AgrcemenL 

17.0 &E|fllffl!!kl!aw.This Agreement shall Ik deemed to have been made in, and shall be interpreted, constnied and 
gmemcd hy the laws of, the Commonwealth of Ma.ssachuse!ts. TOANCttlSEE acknowledges that this Agreement is to be 
performed in part diruugh services rendered to FRANCHISEE In Massachusetts. 

I K IndeaadsjUnvStteiiffiU the prospect for success of the business VENTURE UNDERTAKEN 
BY FRANCHISEE BY VIRTUE OF THIS AGREEMENT IS SPECULATIVE AND DEPENOS TO A MATERIAl- 
EXTENT UPON FRANCHISEE'S CAPABILITY AS AN INDEPENDENT BUSINESS PERSON AND FkANn IISEL . AS 
WEI L A.S OTHER FACTORS. FRANCHISOR MAKES NO REPRESF-NTATIONS OR WARRANTIES AS TO THE 
POrFNTIAL SUCCESS OF THE BUSINESS VENTURE UNDERTAKEN BY FRANCHISEE HEREBY. FRANCHISEE 
KFPRESr.NTS AND WARRANTS THAT IT HAS ENTERED INTO THIS AGREEMENT AFI'ER MAKING 
INDEPENDENT INVESTIGATIONS OF FRANCHISOR'S BUSINESS, AND NOT IN RELIANCE UPON ANY 
REPRESENTATION BY FRAN<31ISOR AS TO SALES OR PROFTI^ WHICH FRANCHISEE IN PARTICULAR MIGHT 
BE EXPFCTEDTO REALIZE. FRANCHISEE FURTHER REPRESENTS AND WARRANTS TliW FRANCIUSOR AND 
ITS REPRESENTATIVES. EMPLOYEES OR AGENTS HAVE MADE NO REPRESENTATIONS TO INDUCE 
FRANOTLSEETO ACQUIRE THIS FRANCHISE AND EXECUTE THIS AGREEMENT WHICH ARE NOT EXPRESSLY 
SET FORTH HEREIN OR IN THE DISCLOSURE MATERIALS PROVTDED TO FRANCHISEE PRIOR TO ENTERING 
INTO TH IS AGREEMENT. 

19 I) FRANCHISEE atinowtedgcs receiving a copy of Ihis Agreement, flie attadiments thereto, and aKreemcnts 
r^^lating Ihereto, if any, at least five (5) bu.siness days prior to the date on which this Agrcenient was executed. 
FRANCHISEE hirther acknowledges receiving, on the date of the first personal meetinj; between FRANCHISOR sr-f 
FRANCHISEE and not less than ten (10) husiness days prior to ■ ■ - - "-^ "■'■ ' ■ — ' * 

Is required by the Trade R 



Recjuireinents and ProhWttons Concerning Franchising and Business Opportnnity Ventroes". 



fJaicral Terms and Oiitiiilie 



Case 1 :06-cv-01 831 -RBW Document 3-6 Filed 1 0/25/2006 Page 21 of 32 



SCHEDULE "DD" 

ADDENDUM TWO 
110100 



AODiTIONAL PROVISIONS FOR A DUNKIN" DONUTS COMMfSSARY PRODUCTION FACILITY 

The General Terms and Conditions and Schedule "DO" are hereby amended or supplemented as set forth 
below 

INTRODUCTION 

This Addendum Two to Schedule "DD" authorizes FRANCHISEE to operate a commissarv production 
facility CProdudion Location") solely for the purpose of manufacturing donuts and related bakery products to be 
sold at some or all of FRANCHISEE'S retail Dunkin' Donuts units. It is not intended that frie Production Location 
sell donuts or other bakery products to other Dunkin" Donuts franchisees. THe provisions of the INTRODUCTION 
notwithstanding, FRANCHISEE acknowJedges that the program under which DUNKiN' DONUTS franchises 
FaciMes is new and experiirwitaJ, and tfiat FRANCHISOR'S experience and expertise with such facilities Is 
limited. FRANCHISEE furttier ackncwtedges that FRANCHISOR has made no representations or wananties to 
FRANCHISEE regarding the profrtability or effectiveness of sams 



A. The terni -Dunkin' Donuts Unft" set forfti in DEFINITION "A" in Schedule '"DD" and as used throughout 

Schedule "DO" means the Pnsducfion Location (see Definition "D" below). 

C DEFINITION "C" in Schedule "DD" is hereby deleted in its entirety. 

D The term "Unit" set forth in DEFINITION "D" and as used throughout the GenerBl Terms and Conditions 

means the "Production Location", which is the commissary production facility, including the fixtures. fumis>iin9S, 
equipment inventory and supplies located therein and/or attached thereto, operated by FRANCHISEE pursuant to 
this AgreemenL The Production Location manufactures donuts and other approved products for distribution to 
Dunkin' Donuts Retail Units owned and operated by FRANCHISEE and to such non-Dunkin' Donuts wholesale 
outlets as FRANCHISOR in each instance shall approve in vmting as required by this Agreement The term "Retail 
Unif means any retail Dunkin' Donuts unit owned and operated by FRANCHISEE or a parent, subsidiary or affiliated 
entity of FRANCHISEE. 

G The tenn "Gross Sales" set forth in DEFINITION "G" in the General Temis and Conditions is amended to 

mean and include all revenue from the sale of all products and ser/ices and all other income of every kind and nature 
related to the Production Location, whether for cash or for credit, regardless of ooflecSon; provided, however. "Gross 
Sates" does not include the sale of prtrfucts to any Retail Unit for resale provided that FRANCHISOR receives a 
continuing franchise fee under the franchise agreement for said Retail Unit "Gnjss Sates" also does not include 
incidental receipts from pay telephones, or any sales tax or oUier tax FRANCHISEE collects from customers for 
transmittal to the appropriate taxing aulhtwty. 

Section DD-1 - Grant of tKe Franchise 

10 paragraph 1.0 of Schedule -DD" is hereby amended to delete the phrase "donut shop' from the first 

sentence and to replace it with the phrase "Production Location", 

1 3 This Franchise includes the right to use the Dunkin' Donuts System, including confidentia) and valuable 
information which now exists or may be acquired hereafter and set form in FRANCHISOR'S operating manuals or 
othenwse disclosed to Dunkin' Donuts franchisees, solely for the manufactirre of approved products for sale at 
other Dunkin' Donuts Retail Unit locations owned and operated by FRANCHISEE. FRANCHISEE shall not, 
without FRANCHISOR'S prior written consent in each instance, sell branded products from the Production 
Location at retail. 

1 4 LimiUtion on Use of Proprietary MaiKs - Notwithstanding anytiiing to the contrary contained in 
Paragraph 1 Of Schedule "DD", FRANCHISEE shall have no right to use or display any of the Proprietary Marks 
at or about the Production Location, except ttiat FRANCHISEE may place such marks as may be necessary to 
identify the premises as a Dunkin' Donuts Production Location, at such locations within the Premises as 
FRANCHISOR may. in its sole and atreolute discretion, approve in writing. 

Section DD-3 - Advertising and Promotion 

3.0 Section 3.0 of Schedule " DD" is hereby deleted in its entirety. 

3 1 Section 3 1 of ttie General Terms and Conditions is hereby deleted in its entirety. FRANCHISEE shall not 
use any of FRANCHISOR'S Proprietartr l^arks to advertise or promote the business at the Production Location 
without in each case obtaining ttie prior written approval of FRANCHISOR. 

Section DD-4 - Payments 
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4.1 No Initiai Franchise Fee : Paragraph 4.1 of the General Terms and Conditions is hereby deleted tn its 

entirety. 

4 2 Ho Grand Opening Promotional Program: Paragraph 4.2 of the General Temis and Conditions is 
Hereby deleted in its entirety, 

4 3 Continuing Franchise Fees : Paragraph 4.3, as set forth in the General Terms and Conditions, is hereby 
deleted in its entirety and replaced wltn the following: 

FFiANCHISEE shall pay FiRANCHtSOR at Post Office Box 1097, Charlotte, Norm Carolina 28201-1097 
(or to such other address as FRANCHISOR shall from time to time advise FFiAhJCHISEE (n writing) on or before 
Thursday of each week, a sum determined by muttipiying, for each seven (7) day period ending at ttie dose of 
business on ttie preceding Saturday, the percentage set forth in Item °E" of the Contract Data Schedule of this 
agreement times the Gross Sales of tJie Production LocaCon as defined hereinabove. FRANCHISEE may 
exclude from "Gross Sales" any sales of products from the Pnxluction Location to oiher Dunkin' Donuts 
franchisees, provided that (a) FRANCHISOR is entitied to a continuing franchise fee upon the resale of such 
products under the terms of a valid franchise agreement and {b) FRANCHISOR has given its prior written approval 
for FRAt4CHISEE to supply products from the Production Locafion to such other Dunton' Donuts franchisee. 
Nothing contained herein shall be construed to constitute FRANCHISOR'S approval for FRANCHISEE lo sell 
product to other Dunkin' Donuts franchisees. 

^4 Continuing Adveilising Fees - Subsection 4.4 of the General Terms and Conditions is hereby deleted in 
its entirety, TTie first sentence of paragraph 4.4 of Schedule "DO" is hereby deleted. The third sentence therein 
applies to non-branded wholesale accounts, but not to any Dunkin* Donuts unit operated by another franchisee. 

Section DD-S - Covenants of FRANCHISEE 

5.1 Production Location Operations : Paragraph 5.1 of Schedule DD is hereby deleted in its entirety The 
first sentence of Paragrapti 5.1 of the General Terms and Conditions is deleted and replaced with the following: 

FRANCHISEE shall keep the Production Location open and in normal operation on a schedule friat meets 
FRANCHISOR'S Standards and tfiat is sufficient to meet the Retail Units' requirements for products 
FRANCHISOR designates. Such products shall include donuts and donul products (e.g., donut hole treats), 
muffins, aoissants, and fancies, and such other products as FRANCHISOR may from time to time specify. 
FRANCHISEE shall ensure that a supply of products meeting FRAfvlCHISOR's standards is at all times available 
for sate at the Retail Units. 

5 13 The fir^t and second sentences of Paragraph 5.1.3 of the General Terms and Conditions are hereby 
deleted, and replaced with the follow^ing: "FRANCHISEE shall manufacture, distribute and deliver all products that 
FRANCHISOR may, from time to time in its sole discretion, designate in writing as approved for sale at the Retail 
Units FRANCHISEE shall manufacture, distribute and deliver such products only in weights, sizes, fomns and 
packages as are approved in writing by FRANCHISOR." 

5 1 8 Paragraph 5.1,8 of the General Terms and Conditions is hereby deleted in its entirety and replaced with 
the following: 

FRANCHISEE shall manage the Production LocaUon at all times with management approved by 
FRANCHISOR using FFlANCHlSOR's then-current qualilications for approval. FRANCHISEE'S management 
shall include, without limitation, at least two (2) individuals who have been approved by FRANCHISOR, including 
without limitation successful completion of FRANCHISOR'S then-current training requirements for the particular 
size and class of Production Location to be developed and operated by FRANCHISEE. Depending upon the size 
and type of Production Location to be operated and upon the background, previous training and experience of 
FRANCHISEE'S managers, FRANCHISOR, in its sole discretbn, may require FRANCHSSEE to send one or both 
of its managers to additional specialized training for commissary production facilities, at FflANCHlSEE's sole cost 
and expense, lasting up to seven (7) additional weeks. Required courses may not be available except at certain 
times and dates. Both individuals must have literacy and fluency in the English language sufficient in the good 
faith opinion of FRANCHISOR, to satisfactorily comptete FRANCHISOR'S training program and to communicate 
with employees and suppliers, FRANCHISEE shall attend training, and require the Production Location's 
management and employees to attend initial training and such further training, as FRANCHISOR shall from time 
to time reasonably require. The costs for alt training programs and for the materiafs, salaries, accommodations 
and travel expenses related thereto shall be borne entirely by FRANCHISEE, 

5.2.1 Paragraph S.Z1 of Schedule 'DD" is hereby amended to provide that the reporting of Gross Sales at the 
Production Locafcn shall be in a manner approved by FRAJMCHISOR in wrtting in advance." 

5 2 5 The first sentence of the paragraph imnwdiately following subsection (k) of paragraph 5.2.5 of the General 
Terms and Conditions is hereby deleted and replaced with ttie following: "FRANCHISEE shall be pennitted to 
preserve Records and submit reports electronically in accordance vrith FRANCHISOR'S electronic Information 
systems requirements, or othemfise virith the prior written approval of FRANCHISOR." 

5.2.6 Everything after the first two (2) sentences of Paragraph 5.2.6 of the General Terms and Conditions is 
hereby deleted and replaced with ttie following: 



FRANCHISEE shall, at its sole cost and expense, upon notice from FRANCHISOR, p 
and install an electronic infomiation system the hardware and softvrare of which meet all of FRANCHISOR'S 
requirements and which have been individually approved in writing by FRANCHISOR. The electronic information 
system required by FRAI^CHISOR may vary depending upon the size and type of Production Location to be 
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devetoped and operated The electronic information system sliall record all production and deliveries, including 
without limitation those to the Production Location's Retail Units and wholesale accounts. FRANCHISOR shall 
have access to such electronic information system at all times so that FRANCHISOR may determine, with respect 
to each of ttie Produc&on Location's Retail Units and wholesale accounts, the quantities, varieties and deliveries of 
producte received from FRANCHISEE and for such other infomiafion as FRANCHISOR may request 
FRANCHISEE shall be solely responsitjte for any U^ining costs relating to the electronic rnfomiafcn systems. 
FRANCHISOR reserves the right to change approved suppliers of this service and software or to develop its own 
system and to require FRANCHISEE to purchase this service and software from such other service provider or 
from FRANCHISOR, as the case may be, upon noSce by FRANCHISOR. FRANCHISOR reserves the riglit to 
require FRANCHISEE to replace or upgrade the software and/or the hardware as designated by FRANCHISOR 
from time to time. Such replacements shall take place when deemed advisable by FRANCHISOR. 



FRANCHISEE may submit for consideration by FRANCHISOR an electronic infonniation systems that 
meet FRANCHISOR'S standards. FRANCHISEE is responsible for any and all costs and expenses related to 
proposing an alternate eiedronic information system, and FRANCHISOR shall have sole discretion with respect to 
approval of any such proposed system. 

Wherever ttie wortJ "ShopTALK" appears in this Franchise Agreement, it shall be deemed to mean and be 
replaced wMi the wonis 'the required electronic infonnaSon systems'. 

5.2.6.1 - 5.2.6.3 Subparagraphs 5.2.6.1 tfirough 5.2.6.3 are hereby deleted in their entirety 

Jel: Subparagraph 5.5, 1 of the General Terms and Conditions is hereby deleted in Its entirety. 



Section OD-7 - ProprieUiv Marks 

7.5 The first sentence of paragraph 7.5 in Schedule "DD" is hereby deleted. 

Section DD-10 - Transfer Provisions 

10.3.1 Transfer of Mils Production Location - If FR^WCHISEE shall propose a transfer of an interest which, 
alone or together with other previous, simultaneous or proposed transfer, whether related or unrelated, would 
have the effect of transfemng an interest of fifty percent {50%) or more of the Franchise for this Unit, or the entity 
holding such Franchise, FRANCHISOR'S approval of such proposed transfer shall, in addition to the requirements 
of Sections 10 and DO-10 of this /^reement be subject to the requirement that a controlling interest in all retail 
units supplied by this Unit must be transferred to (a) the same qualified transferee, or (b) one or more other 
qualified trarsferee(s) who also satisfy all requirements of Sections 10 and DD-10 of this Agreement and who 
also must control one or more manufacturing Ounkin' Donuts Unit(s) at the time of transfer which FRANCHISOR. 
in its sole and absolute discretion, authorizes as the Producing Unit(s) for the retail Dunkin' Donuts unif(s). 

10.3.2 Transfer of other Ounkin' Donuts Units supplied bv this Production Location - If FRANCHISOR 
receives notice of a proposed transfer of an interest which, alone or together with other previous, simultaneous or 
proposed transfers, whether related or unrelated, would have the effect of transferring an interest of fifty percent 
(50%) or more in any Dunkin' Donuts Franchise for a satellite retail unit supplied by this Production Location or the 
entity holding such Franchise, FRANCHISOR'S approval of such proposed transfer shall, in addition to the 
requirements of Sections 10 and DD-10 of the Franchise agreement for such unit, be subject to the requirement 
that the proposed transferee must (a) also be a qualified transferee of this Production Location or {h} one or more 
other qualified transferee(s) who also satisfy all requinBments of Sections 10 and DD-10 of the Franchise 
Agreement for such unit and who also must control anottier Producing Unit at the time of transfer which 
FRANCHISOR, in its sole and absolute discretion, authorizes as the manufacturing unit to supply products for 
such satellite retail unit. 

10,4 Subsections 10.4.1 and 10,4.2 in the General Terms and Condtttons are hereby deleted and replaced with 
the following: 

The transferor shall pay to FRANCHISOR upon any transfer of any interest of FRANCHISEE in this 
Agreement or any interest in the FRANCHISEE entity, a Transfer Fee of five thousand dollars ($5,000,00), 
increased after each five {5} years of tiie term of this Agreement including any renewal period, by the same 
percentage as the Consumer Price Index (all cities average) published by the U.S. Department of Labor for the 
same period. If Biis Production Location is sold with one or more Retail Units under a single contract of sale, the 
Transfer Fee tor the Production Location wflll be reduced by ttie amount of Transfer Fee[s} paid for the Retail 
Units, but shall not be less than zero. For purposes of determining the correct Transfer Fee under franchise 
agreements for one or more of FRANCHISEE'S Retail Units being transfen-ed in conjunction wim the Production 
Location, no value shall be attributable to the Production Location FRANCHISOR reserves the right to reallocate 
amounts which FRANCHtSEE and the transferee have allocated to land, building, equipment, covenant against 
competition, personal service agreement, the Production Location and/or any Retail Unit(s) transferred as part of 
or separate from the proposed transfer of the Production Location, or othenwise, if in the good faith opinion of 
FRANCHISOR, the allocation of the parties is unreasonable in relation to the value of the business 

Section 14. Miscellaneous 

14.3 Conflict With Other Agreements - Wherever in this Franchise Agreement reference is made to 
FRANCHISEE'S rights and obligations with respect to sales of products, such provisions shall be deemed to refer 

Ounkin' Donuts Rider - Addendum Two 



Case 1:06-cv-01 831 -RBW Document 3-6 Filedl 0/25/2006 Page 24 of 32 



to wholesale accounts, sales occurring at FRANCHISEE'S Retail Units and/or sales from other t/pes of retail 
outlets, in each case approved by FRANCHISOR and supplied by this Production Location. FRANCHISEE 
acknowledges that all sales must conform to DUNKIN' t>ONLrrS' standards, requireirents arid speciflcaUons as 
may be set forth from time to time ir>, without limitation, Franchise and other agreemenls. DUNKIN' DONUTS' 
operating manuals and procedures and as may hereafter be generally made known to DUNKIN' DONUTS' 
franchisees. If, however, ttie terms of this Agreement should be deemed to conflict with Itie terms ot any other 
franchise or other agreement, the terms of the other Franchise or other agreement shall prevail with respect to 
FRANCHISEE'S rights and obligations at the premises to which sucfi Franchise or other agreement applies 
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In connection with its business and the business of its Dunkin' Donuts franchisees, DUNKiN" DON UTS has 
developed and used and continues to use and control the usage of certain proprietary interests, trademarks, logos, 
emblems and other indicia of origin, service marks and trade names, including Dunkin' Donats^, which is 
registered as a trademarf^ on the Principal Register of the Unttecf States Patent and Trademartt Office (the 
"Propnetary IWlarks"), to idenfify for the public »ie source of goods and services marketed thereunder and to 
represent to the public high and unlFomi standards of quality, cleanliness, appearance and service 

FRANCHISEE, being cognizant of the distinctive and valuable significance to the public of all of the foregoing, 
desires to make use of the trademark Dunkin' Dtmtm^, and to enjoy the benefits of that mark, the other 
Proprietary Marks and the Dunkin' Donuts System, FRANCHISEE understands the importance of 
FRANCHISOR'S high and uniform standards of quality, cleanliness, appearance and service lo the value of the 
Dunkin' Donuts System and the necessity of opening and operating FRANCHISEE'S Dunkin' Donuts Unit in 
conformity with the Dunkin' Donuts System and in accordance with FRANCHISOR'S Standards and specifications. 

DEFINITIONS 

As used in these Special Terms and Conditions applicable to a Dunkin' Donuts Franchise, the following defined terms 
shall have the following meanings: 

A The "Dunkin" Donuts Unit" means all or a portion of the Ptemises dedicated to the operatbn of the Dunkin' 
Donuts System, as approved by FRAfJCHISOR. 

B, "Dunkin' Donuts Producte" shall mean and refer to donuts, bagels, muffins. cooKies and other baked goods, 
sandwiches, coffee, soda, frozen drinks and other beverages, all of a variety of kinds or flavors, made in accordance 
with specifications designated by FRANCHISOR and identified by the Dunkin' Donuts Proprietary Marks, and such 
other products as may be specified from time to time in wfrtting by FRANCHISOR for sale in the Dunkin' Donuts Unit 

C Where applicable, the "Producing Unr for this Dunkin' Donuts Unit is »ie Dunkin' Donuts manufacturing unit 
designated in Item "M" of the Contract Data Schedule of this Agreement. 

Section DD-1. Grant Of The Franchise 

1.0 FRANCHISOR grants to FRANCHISEE for and during the term hereof and FRANCHISEE accepts a 
Franchise to operate a donut shop utilizing the Dunkin' Donuts System in accordance with the terms, covenants 
and conditions of &iis agreement, at one location only, the Premises described in Item "A" of the Contract Data 
Schedule of this agreement (hereinafter called the "Dunkin' Donuts Unit'). In connection therewith, this Franchise 
includes the right to use at fce Dunkin' Donuts Unit only, the trademari; Dunkin' Doauis* along with other 
Pnaprietary Marias owned and utilized by DUNKIN' DONUTS in connection with other Dunkin' Donuts units, and the 
right to use at the Unit only, the Dunkin' Donuts System including confidential and valuable information which now 
exists or may be acquired hereafter and set forth in FFlANCHtSOR's manuals or as othenwise from tidw to time 
disclosed to Dunkin' Donuts ft^nchisees. 

Section DD-2. Scope Of The Franchise 

2:0 This Dunkin' Donuts Franchise is specific to one location only, for the term of this Agreement It grants no 
rights outside the Premises, nor includes any territorial protection against competition, FRAJMCHISOR reserves 
and retains the right to operate or permit others to operate Dunkin' Donuts units or to sell or distribute Dunkin' 
Donuts products and/or services or to oBierwise use the Dunkin' Donuts Proprietary Marks and/or the Dunkin' 
Donuts System, in each case at any other location. FRANCHISOR and other ft^nchisees may compete for 
customers drawn from the same area as FRANCHISEE'S Dunkin' Donuts Unit using the same or different 
brand (s). 

Section DD-3. Advertising and Promotion 

3.0 FRANCHISOR shall prepare and coordinate a "Start-Up" promotional program (or such other promotional or 
advertising program as FRANCHISOR may specify) for the initial opening of the Dunkin' Dontrts Unit. 

3.1 FRANCHISOR shall review for approval all proposed advertising and promofional materials prepared tjy 
FRANCH5SEE Ibr use in tocal advertising relating to the Dunkin' Donuts Unit; and 

3.3 1 FRANCHISOR shall administer The Dunkin' Donuts AdverBsing and Sales Promotion Fund (the "Dunkin' 
Donuts Fund") and shall direct the development of all advertising, marketing and promotional programs (or the 
Dunkin' Donuts System. That portion of FFtANCHISEE's payments under paragraph 4.4 of this Agreement equal 
to one percent (1%) of the Gross Sales of the Dunkin' Donuts Unit vi^ill be utilized, at the discretion of 
FRANCHISOR, to provide for the administrative expenses of the Dunkin' Donute Fund and for programs designed 
to increase sales and enhance and further devetop the public reputation and image of DUNKIN' DONUTS and the 
Dunkin' Donuts System. The balance, including any interest earned by the Dunkin' Donuts Fund, will be used for 
advertising and related expenses. Contributions to the Dunkin' Donuts Fund in excess of the percentage of Gross 
Sales of the Dunkin' lionuts Unit set forth in Item "P of the Contract Data Schedule shall be used in accordance 
with the programs to whfch Shey relate. 
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Section DD-4. Payments 

4 4 FRANCHISEE shall make payments to the Dunkin' Donuts Fund as described in paragraph 4,4 of the Genera) 
Temis and Conditions, except that sales to wholesale accounts approved by FRANCHISOR are excluded for 
purposes of calculating fees due under paragraph 4.4 (only). For wholesale accounts to be approued by 
FRANCHISOR, FRANCHISEE must provide FRANCHISOR prior written notice of each such account Upon 
FRANCHISOR'S receipt of such notice, tfie account shall be deemed approved, unless Fl^<^NCHISOR at any time 
notifies FRANCHISEE in writing that such account is not approved, FRANCHISEE shall, within ten (10) days of 
receipt of a disappmval notice, discontinue sales to the disapproved wholesale account 

4 4 1 FRANCHISOR f^en/es ttie right in its sole and absolute discretiDn to designate or change the composition 
of Dunkin' Donuts Units included in the base for purposes of determining -two-thireis" support. 

Section DD-5. Covenants of FRANCHISEE 

5 FRANCHISEE understands and acknowledges that every detail of the Dunkin' Donuts System is important to 
DUNKIN' DONUTS. to FRANCHISEE and to other Dunkin' Donuts franchisees, m order to maintain high and 
uniform standards of quality, cleanliness, appearance, service, products and procedurr-- —'' «-"™h-, ..^r»=.== „ 

demand for Dunkin' Donuts Products and protect and er- "- •'—" ^"^ """^ 

5 1 Unless this Unit is expressly authorized to manufacture donut products on the Premises, and ewjept as 
DUNKIN' DONUTS may otherwise authorize and direct in writing, donut products sold at this Untt Shall be 
produced in the Dunkin' Donuts manufacturing unit located at the address set forth in Item M of the Contract 
Data Schedule of this Agreement (the "Produdng UnHT). 

5 15 1 Franchisees' cooperatively-owned distribution centers under the Distributor Commitment Pnigram 

roCP') are currently approved by DUNKIN' DONUTS to supply franchisees wth a vsneii of ingredients, supplies 

and equipment. DUNKIN' DONUTS or an affitiated company may from time to time be among B^e approved 

suoDfers of products supplies, services, equipment and/or tnatenals required for the operation of the Dunkin 

DonuteUnrt Tany such part; is designated an approved supplier, A will be subject to the same compeMive 

bidding procedure as oSier suppliers of the same Dunkin' Donuts Products. 

"i 1 5 2 DUNKIN' DONUTS may, from time to time, enter into national or regional exclusive supply arrangements 

with one or more independent suppliers for designated Dunkin' Donuts Products^ In ^^^'"f "9 J'^.V^^^^^^/^^,^" 

exclusive supplier, DUNKIN' DONUTS may take into account (without l.mrtation) the uniqueness of the des.gna ed 

Dunkin- Donuts Products the projected price and required volume of such Dunkin' Donuts Products, the 

°nves^nt Sired ofa supplier in order to meet the needs for such Dunkin' Donuts Products, the suppliers 

abin^ to pro^dTsuch Dunkin' Donuts Products, the tack of availability of qualified alternative suppters, the 

dur^tbn of exclusivity, the desirability of competitive bidding and such other business considerations as may be 

relevant. 

5 2 1 Sales to approved wholesale accounts must be separately designated as "wholesale" on Gross Sales 

reports required under paragraph 5,2.1 of ttie General Temis and Conditions of this Agreement, 

5.2.5 FRANCHISEE'S Records shall also include, without limitation, daily production, throwaway and finishing 

records, and records of all wholesale accounts. 

Section DO-7. Proprietary Marks 

7.0 FRANCHISEE acknowledges and agrees that Dunkin- Donuts'^ '^ fJ^J^^^Si^nJ^f-^ Z^t Z 
controlled by DUNKIN' DONUTS; that said mark has been and )s be.ng uswJ by DUNKIN DONUTS and by rts 
franch ^es and licensees; that said mark, together with the other Proprietary Mar^s pr^sentiy crwned or contooH^ 
by DUNKIN' DONUTS or which may be acquired in the ftrture, constitutes part of the Dunkin Donuts System^tf^at 
valuable qoodwill is assoc'ated with and attached to said mark and the other Dunkin' Donuts Proprietary Marks 
andthat any ani Lll^odwill associated with the Dunkin' Donuts Proprietary Marks, including ar.y g-^«-h 
might be deemed to have arisen through FRANCHISEE'S activities, inures directly and exclusively to the benefit of 
DUNKIN' DONUTS. 

7.5 FRANCHISEE shall operate, advertise and promote the Dunkin' Donuts Unit ""'^^[.'^^^"f"^^"^;;"^;"' 
Donuts". with no accompanying words or symbols of any nature, except as ^^Vj^^'^l';^^^'^^^^'^;, 
FRANCHISEE shall not use as part of its corporate or other business name, any Propnetary Mari<s used by 
FRANCHISOR includinq but not limited to, "Dunkin' Donuts" or "Dunkin", or any form or vanations thereof 
ToS^^k^LJ'io. "Dunk- or "D,D", which, in the judgment of FRANCHISER, is I, Kd^ third 

parties to be confused or mistaken with respect to the separate Klenbtes of DUNKIN DONUTS and 
FRANCHISEE, 

Section 10. Transfer Provisions 
10 3 1 Tr;,r.ster of this Nl^n..facturina Retail Unit - If FRANCHISEE shall propose a transfer of an interest 
which alone or together with other previous, simultaneous or proposed trBnsfers. whether related or unrelated, 
would'have the effect of transferring an interest of fitly percent (50%) or more of the Franchise for this Unit, or the 
entity holding such Franchise, FRANCHISOR'S approval of such proposed transfer shall, in addrtion to the 
requirements of Sections 10 and DD-10 of this Agreement, be subject to the requirement that a controlling interest 
inall sateUite retail units supplied by this Unit must be transfen^d to (a) the same qualified transferee, or (b) one or 
more other qualified transferee(s) who also satisfy all requirements of Secfcns 10 and DD^IO of this Agreement 
and who also must control one or more manufacturing Dunkin' Donuts Unit(s) at the lime of transfer which 
FRANCHISOR, in its sole and absolute discretton. authorizes as »ie producing uhit(s) for the satellite retail Dunkin' 
Donuts unit(s). 
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10.3.2 Transfer of other Dtintdn' Donuts Units supplied by this Manufacturing Retail Unit ■ If 

FRANCHISOR receives notice of a proposed transfer of an interest wtiicfi, alone or together with otJier previous, 
simuttaneous or proposed transfers, whether related or unrelated, would have the effect of transferring an intexest 
of fifty percsnl (50%) or rnore in any Dunkin' Donuts Franchise for a retail unit supplied by this Unit, or the entity 
holding such Franchise. FRANCHISOR'S approval of such proposed transfer shall, in addition to the requirements 
of Sections 10 and DD-10 of the Franchise Agreement for such unit, be subject to the requirement that the 
proposed transferee must (a) also be a qualified transferee of this Unit, or (b) one or rnore other qualified 
transferee(s) who also satis^ all requirements of Sections 10 and Ol>10 of the Franchise ^reement for such 
unit, and who also must control another manufacturing retail Unit at the time of transfer wfiich FRANCHISOR, in 
ils sole and absolute discrefon. authorfees as the manufacturing unit to supply products for such satellite retail 
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SPECIAL TERMS AND CONDITIONS APPLICABLE TO 
DEVELOPMENT OF A NEW LiNIT BY FRANCHISEE 

FRANCHISEE wishes to develop a new Unit that will utilize one or more of FRANCHISOR'S Proprietary Marks at 
ttie Premises. In order to facilitate FRANCHISEE'S obtaining financing and other needed resources. 
FRANCHISOR may elect to enter into this agreement prior to having had the opportur»ity to review the Premises to 
determine if it is suitable for devetopment as such a Unit. FRANCHlSEFs right to develop and opefats a Unit 
under the terms of this agreement at the Premises is, therefore, subject to the condifions that 
7(i) FFiANCHlSOR shall approve the Premises as a suitable locabon fof development of a Unit and 
(ii) FRANCHISOR shall detemiine that FRANCHISEE meets all of FRANCHISOR'S qualifications and 
requirements for new. or if appropriate multiple-unit, franchisees This Schedule fiflumerates the respective 
responsibilities of the parties pertaining to FRANCHISEE undertaking to develop a Unit on the Premises. In 
consideration of a conditional grant to FRANCHISEE of one or (rare franchise(s) for the Premises, FRANCHISEE 
hereby agrees as follows: 

1 AoDfoval of the Premises - Devetopment of the Preniises as a Unit must be approved by FRANCHISOR, as 
evidenced solely by written notice sent to FRANCHISEE tjy the General Hflanager or other duty authorized 
representative of FRANCHISOR (the 'Site Approval Notice") pursuant to the process hereinafter described. Any 
real esate commitments that FRANCHISEE may make pursuant to mis agreement MUSI be subject to; (a) 
FRANCHISEE having obtained FRANCHISOR'S prior written approval of development of a Unit on the Premises; 
fb) FRANCHISEE obtaining all necessary permits, licenses and local govemmeotal approvals needed to develop 
and operate a Unit on the Premises, In addition, FRANCHISEE should include soch other contingencies as 
FRANCHISEE'S attorney may recommend. FRANCHISEE must provide FRANCHISOR a copy of any lease of the 
Premises within ten (10) days after its execution and receipt by FRANCHISEE. 

1 1 It shall be FRANCHISEE'S responsibility to retain an attorney and other appropriate, independent advisors in 
connection with negotiating FRANCHISEE'S acquisition of the right to develop and operate a Unit on the Premises, 
including reviewing all agreements with FRANCHISOR. FRANCHISOR assumes no liability or obligation to 
FRANCHISEE or to any third party for any assistance in negotiation FRANCHISOR may elect to provide to 
FRANCHISEE Although FRANCHISOR may comment on FRANCHISEE'S negotiations with third parties, any 
assistance FRANCHISOR provides to FRANCHISEE is no substitute for the advice of independent counsel. 
FRANCHISOR v^ill not act as agent, employee or fiduciary of FRANCHISEE for frie purpose of assisting 
FRANCHISEE in negotiations, 

1 2 In the event that development of a Unit on the Premises is disappoved by FRANCHISOR or by any 
governmental authority, this Franchise agreement and all of the parties* rights and obligations hereunder shall 
cease and be of no further force and effect, 

1 3 FRANCHISOR'S approval of the Premises is not a representation or a wamanty ffiat the Unit witi be profitable 
or that FRANCHISEE will achieve any particular level of sales at the Unit. It merely means that the Premises has 
met certain minimum criteria which FRANCHISOR has established for identifying suitable sHes for proposed Units 
in the region in which the Premises are located. Because unit devetopment is not a precise science, 
FRANCHISEE agrees that FRANCHISOR'S approval or disapproval of a development shall not impose any liability 
or obligation on FRANCHISOR- The decision to develop any particular Premises is FRANCHISEE'S, subject to 
FRANCHISOR'S final approval. A pfelimmary favorable opinion of the Premises by local or regional 
representatives of FRANCHISOR is not conduswe or binding approval, because their recommendations may be 
rejected by FRANCHISOR. 

2 Approval of FRANCHISEE - In addition to approval of the Premises set forth above. FRANCHISEE'S 
qualifications to obtain this Franchise must be approved in writing by FRANCHISOR. In the event FRANCHISOR 
disapproves FRANCHISEE'S qualifications within siirty (60) days of the date of this agreement, this Franchise 
agreement and all of the parties' rights and obligations hereunder shall cease and expire. 

3 Execution of Documents - FRANCHISEE shall execute such other documents and agreements as are 
customarily required by FRANCHtSOR in sucii circumstances, including, if apprcpriate. but not limited to, a 
standard fami of Lease Option Agreement or Rider to Lease, which ensures tfie continued availability of the 
Premises as a franchised unit, in the event of a default under this agreement or, if applicable, under 
FRANCHISEE'S lease of the Premises, during the term of this agreement If FRANCHISEE owns the Premises 
r^al estate FRANCHISEE shall grant FRANCHISOR the right to lease the Premises on negotiated tenns 
comparable to those under which FRANCHISOR leases comparable property from others. A Lease Option 
Agreement or a Rider to Lease confirming these rights in a form acceptable to FRANCHISOR, must be signed 
before construction commences on the Premises. 

4 Development of the Unit - The Unit must be developed and constmcJed in strict accordance with 
FRANCHISOR'S current standards, requirements, procedures, plans, specifications and documentation for the 
type configuration and brand{s) approved fbr the Premises (hereinafter collectively the "Requirements"). In order 
that development of the Premises proceed as expedHiously as possible. FRANCHISEE shall strictly comply with 
ttie following procedures set forth in Sections 4 and 5; 

A 1 FRANCHISEE shall request FRANCHISOR'S review of a proposed site, subrratted in vmtiog on (he 
proscribed form, signed by FRANCHISEE and, if appRcaWe. FRANCHISEE'S landlord {the "Request for Site 
Schedule "F/D" 
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Approval" ). Within approximately thirty (30) days. FRANCHISOR will advise FRANCHISEE if the proposed 
Premises fails to meet FRANCHISOR'S minimum preliminary criteria. Othewise, FRANCHISOR will schedule a 
Responsibility Meeting (descriljed below), to be held within approximately sixty (60) days after FRANCHISOR 
received the Request for Site Approval This preliminaiy review procedure is intended to allow FRANCHISEE the 
opportunity to limit the amount of money FRANCHISEE spends on a site that does not meet FRANCHISOR'S 
minimum criteria. 

4 2 Once FRANCHISOR has scheduled a Responsibility Meeting. FRANCHISEE stiall promptly hire a licer^sed 
architect for the Unit project, whose responsibility shall be to adapt FRANCHISOR'S genenc plans and/or 
specifications to the specific requirements of the Premises, the geographical region in which the Premises are 
located and the building codes and ordinances pertinent to the Premises, and to oversee the contractor's 
completion of construction of the Unit on the Premises. FRANCHISEE'S architect must promptly order such 
topographical and boundary surveys of ttie Premises, soil borings and structural engineenng tests as 
FRANCHISOR and/or FRANCHISEE'S architect may require (the 'T^eports"). FRANCHISEES architect must 
attend ttie Responsibility Meeting. 

4 3 On the scheduled day FRANCHISOR'S representatives will meet at ttie Premises with FRANCHISEE and 
FRANCHISEE'S architect to establish a work schedule and coordinate the respective responsibilifies of eacti of 
the parties with respect to development of a Unit on the Premises (the "Responsibility fJleeting"). The Reporte. 
including copies of zoning ordinances and by-taws applicable to the Premises, shall '>^ ""^^e actable to 
FRANCHISOR at Itie Responsibility Meeting by FRANCHISEE'S architect. If any such Report or FRANCHISEE'S 
architect is not available when required. FRANCHISOR may, at its option, postpone the Responsibility Meeting in 
which case FRANCHISEE shall reimburse FRANCHISOR'S out-of-pocket travel costs, if any. Should the 
Respot^ibility Meeting be so postponed, FRANCHISOR shall reschedule the Responsibility M^^"^ °" «J^^ 
FRANCHISEE makes a finn oommitmert that the architect and/or Reports will be available, no later than withm 
thirty (30) additional days. If FRANCHISEE is unable to comply, FRANCHISOR shall have ttie nght to tenriina e 
Ws FrBnchise agreement, provided that, in FRANCHISOR'S good faith judgement FRANCHISEE has failed to 
exercise fBasonable diligence to comply with the terms of this Schedule 

4 4 Subiect to delays caused by FRANCHISEE or its landlord or otherwise beyond FRANCHISOR'S reasonable 
control FRANCHISOR shall use its best efforts to notrfy FRANCHISEE of its approval or disapproval of the 
Premises, within approximately ninety (90) days after the date FRANCHISOR received FRANCHISEE'S Request 
for Site Approval. 

4 5 FRANCHISOR assumes no responsibility tor (a) evaluatior* of the soil or subsoil on the Premises for 
hazardous substances or unstable conditions, (b) inspection of any structure on the Pranis^ *™;^^^"^f °t. Z 
other toxic or hazardous materials, or (c) compliance with the Americans With Disabilities Act (ADA ) It « 
FRANCHISEE'S sole responsibility to obtain satisfactory evidence and/or assurances that the Premises (and any 
son) ar« free from environmental contamination and in compliance with the nequirertwnts ot ADA 



5 f^»n.tn.r,tion of the Unit -Prior to commencement of constructiofi of the Unit on the Premies, the plans 
Jnd sS^ions prepared by FRANCHISEE'S architect must be reviewed by FRANCHISOR and approved for 
^mpl^^^ith FRANCHISOR'S design Requirements. FRANCHISEE is solely responsible for obta.mng a 
necessan; permits from all applicable governmental agencies for completng constructron of the Unit It 
FRANCHISEfaiis to commence construction of the Unit within twelve (12) months from the date of thts Franchise 
Agreement. FRANCHISOR shall have the right, in its sole discretion, to terminate this agtBcment by wntten notice 
to FRANCHISEE 

5. 1 FRANCHISEE and its contrBClor(s) Shalt obtain a comprehensive general "^bili^ insuran|^ [Mlicy *^ by an 
insurer havinq at least a rating of A-X11 in Besfs Insurance Reports and in which FRANCHISOR ts named as an 
addTon^ ^surS pai Such^oicy shall comply with Subsecfion 5.3 of the General Temis and Cond*ons of th<s 
FraS^reement Coverage under such insurance shall include operations, premises liability, independen 
Ln^^s^™ contractull r^bnity and automobile liability (owned and non^wned). Prior to ^mmen^^^J^^^ 
of c^mjdion FF^hiCHISEE shall furnish FRANCHISOR an insurance certificate evidenang the fbregwng policy 
and that FRANCHISEE or its contractor(s) have procured worker's compensation insurance covenng all persons 
employed in construcSon of the Unit 

■5 2 FRANCHISOR shall have the right of entr/ upon the Premises at all times, to inspect construction in 
progress to ensure that all of FRANCHISOR'S Requirements are being met. FRANCHISOR and its employees 
^^1 not 'act as an architect or agent of FRANCHISEE. The duties of FRANCHISOR'S '^-'™^^°: ^P^^^^"^^^^ 
are limited solely to ensuring that FRANCHISOR'S Requirements are met on the Premises^ FRAf^CHlSEE shal 
not rely upon any opinions expressed by FRANCHISOR or any of its ettiployees or agents regardirvg stnjctural 
integrity safety or constmction procedures, building codes or ordinances or other matters ^operiy wifriin he 
res^nsibility of FRANCHISEE'S architecL FRANCHiSOR assumes no liability or responsibility far architectural or 
engineering judgments outside the scope of the duties stated above. 

5 3 If the Unit does not initially open to ser^e the general public within fifteen (15) months from the date of this 
aoreement FRANCHISOR shall have the right, in its sole discretion, (a) to increase the Initial Franchise Fee(s) to 
mlTh^^lreSrj franchise tee,s), whic'h increase, if -V.^Jlti' ^,f ^able to FRANC^^^^ 
or (b) to temiinate this agreement by written notice to FRANCHISEE. In ttie event of any ^l^ycaus^^l' 
FRAI^CHISOR or if FRANCHISEE has been unavoidably delayed by act of God. government restnohons labor 
difficulties, inatinity to obtain building materials or similar contingencies (other than making any payment) not within 
FRANCHISEE'S control, FRANCHISOR shall extend the deat 
unavoidable delay. 
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5.4 Before the Unit opens to serve the general public, FRANCHISEE must obtain FRANCHISOR'S final approval 
of the constructiorj of the building, site improvements and iandscapirg. as appropnate, and the Installation of all 
signs and equipment. FRANCHISOR'S approval of construction of the unit is not a representation or warranty that 
the Unit has been constructed in accordance with any architectural, engineering or tegai standards for design or 
workmanship, it merely means that FRANCHiSOR is satisfied that the Requirements whic^ FRANCHISOR has 
established for consistency of design and layout have been met (or waived, vttiere appropriate) FRANCHISEE 
agrees that FRANCHISOR'S approval of construction of Bie Unit shall not Impose any liability or obligation on 
FRANCHISOR, FRANCHISEE also agrees that all franchise and real estate documentalion must be complete 
and alt required payments must be received by FRANCHISOR before the Unit is opened 

5.5 As soon as FRANCHISOR approves that construction and equipping the Unit are substantially complete and 
alt conditions required for opening the Unit have been met, FRANCHISEE shall promptly open the Unit to serve 
the general public. FRANCHISEE agrees that the Unit must open to serve the general public no later than fflteen 
(15) months from the date of this Agreement. 

6.0 Financing ■ Prior to commencing construction of fte Unit on the Premises, FRANCHISEE shall prowde 
evidence satisfactory to FRANCHISOR that cash and/or financing is in place, sufficient to fufKl completion of 
construction and purchase of necessary improvements, equipment and signs. FRANCHISOR assumes no 
obligation to guarantee the funding or financing of FRANCHISEE'S constt\jction project. FRANCHISOR will not 
guarantee FRANCHISEE'S mortgage, lease or other real estate related obligaUons. If FRANCHISOR, at its 
election, finances or guarantees the financing of FRANCHISEE'S purchase or leasing of equipment and/or signs, 
the owner of the Premises real estate must agree that the equipment and signs are not a part of the realty and 
must waive any and alt interest in the equipment and/or signs, in order to permit the financing of the equipment 
and/or signs. In this connection, the owner of the Premises real estate must sign such reasonable documents as 
are reasonably required by FRANCHISOR. 

7 Control of the Premises - FRANCHISEE hereby represents to FRANCHISOR that F1=5ANCHISEE will have 
the following relationship with the owner or lessor of the Premises (place an "x" in the appropriate box): 

the Premises wrill be owned by an independent third party landbrd with whidi FRANCHISEE will not share 
or maintain any common partner, member, shareholder, officer, director, trustee, beneficiary, family 
member or ofrier interest; or 



D 
D 



the Premises will be owned by a third party landlord with which FRANCHISEE wjl! share or maintain a 
common partner, iromber, shareholder, officer, director, trustee, beneficiarv, family member or other 
interest; or 

n^ the Premises wilt be owned by a corporation, LLC. trust, partnership or other entity controlled by 
'^ FRANCHISEE: or 

P~] the Premises wilt be owned by the same entity ftat will execute the Franchise Agreement. 

FRANCHISEE agrses to promptly advise FRANCHISOR of any change, v^atsoever. in the relationship 
represented above 



Schedule 'F/D' 
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IN WITNESS WHEREOF the. parties hereto, intending to be legally bound tiereby, have du!y executed, 
sealed and delivered this agreement in triplicate, as of the date and year first written above. 
FRANCHISEE hereby acknowledges receipt of this Franchise Agreement, together with any 
amendments, at least five (5) business days prior to the date hereof. FRANCHISEE further 
acknowledges having carefulty read this agreement in its entirety, including all Schedules identified 
above and the Personal Guaranty below (if applicable), 

FRANCHIoUK 



ATTEST 



/f£^^^^^/^^^ 



DUNKIN' DONUTS INCORPORATED 



Ari-^i^nui ;":'--^r: 



Wendy Deas, Assistant 




-mis agreement is not binding upon lUe above coipofationfs) until exectited and attfsled by ; 



FRANCHISEE ACKNOWLEDGES SECTION 11 OF THE GENERAL TERMS & CONDITIONS OF 
THIS CONTRACT WHICH PROVIDES FOR FRANCHISEE'S EXPRESS WAIVER OF RIGHTS TO A 
luRY TrSCtO PaSViCIPATE ,N CLASS ACTION lAWSUlTS. TO "BTAIN PUrnWE^ULTIPLE 
OR EXEMPLARY DAMAGES, AND TO BRING ANY CLAIM OR ACTION LATER THAN TWO YEARS 
AFTER THE DISCOVERY OF THE FACTS GIVING RISE TO SUCH CLAIM OR ACTION. 



WITNESS/ATTEST: CENTRAL BAKING COMPANY. INC. 



4- 



ti 



Abdolhossein Ejtem; 



PERSONAL GUARANTEE BY SHAREHOLDERS O F A CORPORATION 
OR MEMBERS OF A LIMITED LIABILITY COMPANY 

We. the undersigned, represent and wan^ant ttiat we constitute 

[ X 1 the shareholders of one hundred percent (100%) of the originally issued and outstanding capital stock of 

the above FRANCHISEE, a corporation 
[ 1 one hundred percent (100%) of me members of the above FRANCHISEE limited liability company ("LLC"} 

organized under the laws of the state of Virginia. Waiving demand and notice, the undersigned hereby, jointly 
and severally, personally guarantee the full payment of FRANCHISEE'S money obtigations under Secf on 4 and 
the performance of alt of FRANCHISEE'S other obligations under this Franchise Agreement, i"'=l"d'"9. * 5"°"* 
limitaton paragraph 5.3 and Secfion 8, in its entirety relaHve to the restrictions on the aobvities of FRANCHISEE. 
We personally agree that the Franchise Agreement shall be binding upon each of us personally. The 
undersigned, jointty and severally, agree that FRANCHISOR may, vifithout notice to or consent of the undersigned 
(a) extend in whole or in part, the Hme for payment of FRANCHISEE'S money obligations under paragraph 4; (b) 
modify with the consent of FRANCHISEE, its money or other obligations hereunder, and/or (c) setUe. yyaive or 
compromise any ctaim of FRANCHISOR against FRANCHISEE or any of the undersigned, all without in any way 
affecting the persona! guarantee of the undersigned. This Guarantee is intended to take effect as a sealed 



% = 



Abdolhossein Ejtemai. incJividuatly 
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PC # 339246 - Washington, DC. 



CERTlFICATtOW OF FRANCHISEE 

DESCRtBE BECOW ALL PROMISES AND REPRESENTATIONS MADE BY FFWJCHiSQR THAT ARE NOT 
FXPRFSSLY C0NT^NEd1>! THE FRANCHISE AGREEMENT OR UNIFORM FRANCHISE OFFER NG 
SS BUT v!!{;^H INFLUENCED FRANCHISEE'S DECISION TO SIGN THIS FRANCHISE AGREEMENT 

(f fh© answer is 'none, " please write 'NONE" below. 



^Jv"^- 



FRANCHISEE'S completion of this page is a material inducament for FRANCHISOR to grant FRANCHISEE this 
Franchise If FRANCHISEE fails to complete, sign and deliver this CertificaUon of Franchise page to 
FRANCHISOR atong with the FranchJs/Agreeme.t. FRANCHISOR will not coanter-^.ecute the Franct,,se 
Agreernent or may void the Franchise Agreement if it already has been counter-executed. 

THE UNDERSIGNED HEREBY CERTIFY THAT THE INFORMATION PROVIDED ^^°^ '5, If^^^^' 'J^J 
FRANCHISEE had the opportunity to obtain the advice of an attomey. and that FRANCHISEE, and not 
FRANCHISEE'S attorney or otner representatwe, has executed this Certification of Franchisee. 

The date of the Certification shall be the date on the Franchise Agreement 



jft« «. Franchisee 

Witness/Attest. 

CENTRAL BAKING COMPANY, INC. 




Abdolhossein Ejtemai, President & 
individually 



